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U.S. EPA, Region 6
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Dallas, TX 75202-2733

Re: Ashland Inc.’s Response to. USEPA’'s 104(e) Request for Information for Delta
Shipyard Superfund Site

Dear Mr. Werner:

The fsllowin_g is in response to the 104(e) Request for Information (“RFI”) from the
~United States Environmental Protection Agency (‘EPA”). directed to Ashland Inc.
(“Ashland”) regarding the Delta Shipyard Superfund Site (the “Site”).

In responding to the RFI, extensive efforts were made by Ashland to obtain and review
all available corporate records known to exist at this time that may contain information
responsive to this RFI and consulted with current and former employees with knowledge
of Ashland’s facilities and operations. Ashland’'s response was prepared from
|nformat|on gathered from these sources. Ashland reserves its right to supplement its
responses should additional information become available.

General Objections

1. Ashland objects to the RFI to the extent that it seeks information that is not in
Ashland's possession, custody or control. (Much information could not reasonably
be expected to be available dating back prior to 1986 when Delta Shipyard and/or
other non-incorporated business entities under its control and/or direction were in
busmess) Additionally, Ashland does not routinely maintain documents or other
information beyond timeframes specified in corporate records. retention policies, or
as otherwise required by law. Nevertheless, Ashland has undertaken -a thorough
investigation designed to identify available existing documents ‘and/or other
information in its possession, custody or control. Such available information forms
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2.

Ashland objects to the RFI to the extent documents. and/or information requested
seek attorney/client communications, work product or any other documents or
information protected from disclosure pursuant to any applicable privilege. Ashland
specifically reserves all rights to assert legally recognized privileges to protect
against the disclosure of information including, without limitation, the attorney-client
privilege and the protection from disclosure pursuant to the work product doctrine.

Ashland does not waive any such right or privilege by its response to the RFi, and
hereby specifically asserts such privileges and protections as applicable., The
“inadvertent disclosure of privileged documents, or disclosure of documents labeled
as privileged but initially deemed to be mislabeled, shaII not waive any applicable.
privilege available to Ashland.

Ashland objects to any requirement to produce documents or information already in
the possession of USEPA, Region 6, or of another government agency or is
otherwise already in the public domain.

Ashiland objections to the RFI to the extent that individual requests call for
conclusions of law.

Based upon its review of the RFI, Ashland regards individual components.of the RFI
as vague or.ambiguous. By way of example only, RFl is vague or ambiguous to the
extent that it does not define various terms or purports to define terms other than by
their commonly understood meaning. Ashland specifically states that it has provided
responses to the RFI based upon its understanding of the requests and the common
usage of specific terms not otherwise defined.

Ashland objects to the RFI’'s definition of “documents” to the extent it extends to
documents not in Ashland's possession, custody, or control. Ashland disclaims any
responsibility to search for, locate, and provide EPA copies of any documents not in
Ashland's possession, custody, or control.

Ashland objects to the extent that the RFI, including the “Instructions” contained
therein, purports to impose on Ashland’s obligations beyond those established under
the authority of Section 104(e). Authority under Section 104(e) authorizes USEPA to
seek information relating to the following: (A) the identification, nature, and quantity
of materials which have been or are generated, treated, stored, or disposed of at a
vessel or facility or transported to a vessel or facility, (B) the nature or extent of a
release or threatened release of a hazardous substance or pollutant or contaminant
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at or from a vessel or facility and (C) information relating to the ability of a person to
pay for or to perform a cleanup. _

8. Ashland objects to the definition of "you," "yours" and "Respondent" because the
terms are overbroad and it is not possible for Ashland to answer questions on behalf
of all the persons and entities identified therein.

9. Ashland objects to the RFI applying to “the Delta Shipyard Site” because it fails to
identify a facility from which there is an alleged release or threat of release of a
hazardous substance.

10.Nothing in this response is intended to waive, restrict or otherwise impair any
arguments or defenses to CERCLA liability or otherwise, and Ashland hereby
expressly preserves its right and ability to raise any and all such arguments and
defenses.

Ashland fully incorporates by reference the foregoing general objections into each of its
responses to the individual RFls, and will therefore not restate such objections within all
individual responses. Subject to both the general and specific objections noted below,
and without waiving any rights, defenses and/or privileges that may be available to
Ashland at law and/or equity, Ashland submits the following responses after conducting
a thorough investigation to obtain information and identify documents in its possession,
custody or control that are responsive to the RFIl. Ashland reserves its rights to
continue -its review and to supplement, modify, and/or amend its responses should
additional information become available as a result of further investigation.
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UESTIONS & ASHLAND'’S RESPONSES

1. Please identify the person(s) that answer the below questions of behalf of the
Ashland Inc., (hereafter referred to as “New Ashland”), a Kentucky corporation that
was organized on March 15, 2004, in the State of Kentucky. Please also include
the person(s) contact information (address, phone number, e-mail address).

Response:

Richmond L. Williams

Chief Counsel, Environmental Litigation
Ashland Inc. '

500 Hercules Road

Building 8139, Room 226

Wilmington, DE 19808

302.594.7020

riwilliams@ashland.com

Mary A. Donahue

Senior Environmental Litigation Paralegal
Ashland Inc.

5200 Blazer Parkway

Dublin, OH 43026

614.790.3319
madonahue@ashland.com

2.  Please explain the organization relationship between the following business
entities:

A.  Ashland Inc., an inactive Kentucky corporation (hereafter referred to as “Old
Ashland”), its organization date in Kentucky being September 22, 1936. The
Kentucky Secretary of State identifies 50 E. Rivercenter Blvd., P.O. Box 391,
Covington, KY 41012-0391 as this entity's last known address, ‘Steven L.
Spalding as this entity's last known registered agent, and James L. O'Brien
as this entity’s last known chairman.
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B. Ashland . Petroleum Company (hereafter referred to as “APC”). The
Environmental Protection Agency (EPA) has obtained information that
indicates APC had been a non-incorporated division of Old Ashland at some
time during the years 1969 through 1993. The EPA has obtained
information that indicates: on September 18, 1980, APC's mailing address
was P.O. Box 391, 1401 Winchester Avenue, Ashland, Kentucky 41101.

C. Ashland Inc. an active Kentucky corporation (hereafter referred to as “New
Ashland”), its organization date in Kentucky being March 15, 2004. The
Kentucky Secretary of State identifies 50 E. Rivercenter Bivd., P.O. Box 391,
Covington, KY 41012-0391 as this entity's current address, Steven L.
Spalding as this entity’s current registered agent, and James J. O'Brien as
this entity's current president.

Response:

In addition to the General Objections set forth above, Ashland objects to
Question: No. 2 on the basis that the term “organization relationship” is vague and
undefined. Further, Question No. 2 is outside the scope of Section 104 (e) to the
extent that it seeks information that does not relate to a release or threat of
release of hazardous substances to the environment at the Site.

Notwithstanding the foregoing, and without any waiver of its objections Ashland
states that Ashland Oil and Refining Company was incorporated in Kentucky on
October 22, 1936. It changed its name to Ashland Oil, Inc. on February 2, 1970. It
later changed its name to Ashland Inc. on January 27, 1995. Effective as of June
30, 2005, Ashland Inc., a Kentucky corporation was merged with and into EXM
LLC, a limited liability company formed in Kentucky on March 15, 2004. Effective
as of June 30, 2005, EXM LLC was merged with and into New EXM Inc.; a limited
liability corporation formed in Kentucky on March 15, 2004. New EXM Inc survived
the merger, and EXM LLC ceased to exist. Effective as of June 30, 2005, New
EXM Inc. was renamed Ashland Inc.

Further, in1969 APC became an unincorporated division of Ashland Oil, Inc. When
Ashland Oil, Inc. changed its name to Ashland Inc. on January 27, 1995, APC
remained an unincorporated. division of Ashland Inc. until the formation of the
Marathon Ashland Petroleum LLC (“MAP”) joint venture completed on January 1,

1999 between Ashland Inc. and USX-Marathon. At that time, the business that was
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contained in APC was contributed to MAP. On June 30, 2005, Ashland transferred
its interest in MAP to Marathon Qil Corporation.

D.

The following questions pertain to Old Ashland, New Ashland and two of
their related business entities:

1) Was EXM LLC, a limited liability company, organized in Kentucky
- effective March 12, 2004?

Response:
See Ashland’s response to Question No. 2 (A) - (C).

2) Was New EXM Inc., a Kentucky corporation, organized in Kentucky
effective March 12, 2004?

Response:

See Ashland’s response to Question No. 2 (A) - (C).

3) Did old Ashland merge into EXM LLC effective June 30, 2005?
Response:

See Ashland’s response fo Question No. 2 (A) — (C).

4) Did EXM LLC merge into New EXM Inc. effective June 30, 2005?
Response:

See Ashland’s response to Question No. 2 (A) - (C).

5) Were the articles of incorporation for New EXM Inc. amended to

change the corporation’s name from New EXM Inc. to Ashland Inc.,
i.e., New Ashland effective June 30, 2005?
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Response:

In addition to the General Objections set forth above, Ashland objects to
Question No. 2 (D) (5) on the basis that the question is outside. the scope
of Section 104 (e) to the extent that it seeks information that does not
relate to a release or threat of release of hazardous substances ‘to the
environment at the Site.

Notwithstanding the foregoing, and without any waiver of its objections,
Ashland states the second restated articles of incorporation of New EXM
Inc., included an amendment to change the corporation’s name to
“Ashland Inc.” effective June 30, 2005. See ASH00001 — ASH00228.

6) With the exception of environmental indemnifications for specific
Remediation Activities indentified in the Master Agreement that was
applicable to the June 30, 2005, merger did New Ashland assume
and/or become liable for all remaining environmental activities for
which Old Ashland had responsibility? If your answer to this question
is no, please identify the party, if any, that assumed and/or become
responsible for Old Ashland’s other environmental activities.

Response:

In addition to the General Objections set forth above, Ashland objects to
Question No. 2 (D) (6) Question No. 2 calls for a conclusion of law and is
outside the scope of Section 104 (e) to the extent that it seeks information
that does not relate to a release or threat of release of hazardous
substances to the environment at the Site.  Also, the terms “Remediation
Activities”, “Master Agreement” and “assume” are vague, ambiguous, and
undefined.

Notwithstanding the foregoing, and without any waiver of its objections,
Ashland attaches the Articles of Merger Providing for the Merger of EXM
LLC With and into new EXM Inc. and the related Master Agreement that
speaks for itself. See ASH00001 — ASH00228.
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3.

At anytime in past years had APC been a non-incorporated division of Old
Ashland? Unless your answer to the question is yes, please identify the business
entity that APC was controlled by or was responsible to.

Response:

In addition to the General Objections set forth above, Ashland objects to
Question No. 3 on the basis that the question is outside the scope of Section 104
(e) to the extent that. it seeks. information that does: not relate to a release or
threat of release of hazardous substances to the environment at the Site.
Further, Question No. 3 is overly broad as it is not limited to a specific period of
time.

Notwithstanding the foregoing, and without any waiver of its objections see
Ashland’s response to Question No. 2 (A) — (C).

Please identify the organizational relationship(s) that existed, if any, between Old
Ashland and APC during the years 1969 through 1993.

Response:

In addition to the General Objections set forth above, Ashland objects to
Question No. 4 on the basis that the question is outside the scope of Section 104
(e) to the extent that it Seeks information that does not relate to a release or
threat of release of hazardous substances to the environment at the Site.

Notwithstanding the foregoing, and without any waiver of its objections see
Ashland’ response to Question No. 2 (A) — (C).

Please explain the business relationship that existed, if any, between Old Ashland
and/or APC and one or more of the following business entities:

A. Any corporate entity known as Delta Iron Works, Inc. (DIWI) that was related to,
or associated with, a business entity that operated a boat and barge cleaning
and repair facility at the Site.
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Response:

In addition to the General Objections set forth above, Ashland objects to
Question No. 5 (A) on the basis that the question is outside the scope of Section
104 (e) to the extent that it seeks information that does not relate to a release or
threat of release of hazardous substances to the environment at the Site.

Notwithstanding the foregoing, and without any waiver of its objections, Ashiand
states that as of this date, after a diligent search and review of Ashland’s records
known to exist at this time and consulting with current and former employees, it has
not located any records or information that Ashland and/or APC had any business
relationship with DIWI.

Additionally, documents relating to APC are no longer within Ashland’s
possession, custody, or control. Upon information and belief if they still exist,
such records would be in the possession of Marathon Qil Company.

B. Any corporate entity known as Chromalloy American Corporation (CAC) that
was related to, or associated with, a business entity that operated a boat and
barge cleaning and repair facility at the Site.

Response:

In addition to the General Objections set forth above, Ashland objects to
Question No. 5§ (B) on the basis that the question is outside the scope of Section
104 (e) to the extent that it seeks information that does not relate to a release or
threat of release of hazardous substances to the environment at the Site.

Subject to and without any waiver of its objections, Ashland states that as of this
date, after a diligent search and review of Ashland’'s records known to exist at this
time, review of publicly available information, and consulting with current and former
employees, it has not located any records or information that Ashland and/or APC
had any business relationship with CAC.

Additionally, documents relating to APC are no longer within Ashland’s
possession, custody, or control. Upon information and belief if they still exist,
such records would be in the possession of Marathon Oil Company.
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C. The partnership known as Delta Services Industries (DSI) that was related
to, or associated with a business entity that operated a boat and barge
cleaning and repair facility at the Site.

Response:

In addition to the General Objections set forth above, Ashland objects to
Question No. 5 (C) on the basis that the question is outside the scope of Section
104 (e) to the extent that it seeks information that does not relate to a release or
threat of release of hazardous substances to the environment at the Site.

Subject to and without any waiver of its objections, Ashland states that as of this
date, after a diligent search and review of Ashland’s records known to exist at this
time, review of publicly available information, and consulting with current and former
employees, it has not located any records or information that Ashland and/or APC
had any business relationship with DSI.

Additionally, documents relating to APC are no longer within Ashland's
possession, custody, or control. Upon information and belief if they still exist,
such records would be inh the possession of Marathon Oil Company.

D. The non-incorporated business entity known as Delta Shipyard (DS) that
operated a boat and barge cleaning and repair facility at the Site.

Response:

In addition to the General Objections set forth above, Ashland objects to
Question No. 5.(D) on the basis that the question is outside the scope of Section
104 (e) to the extent that it seeks information that does not relate to a release or
threat of release of hazardous substances to the environment at the Site.

Subject to and without any waiver of its objections, Ashland states that as of this
date, after a diligent search :and review of Ashland's records known to exist at this
time, review of publicly available infermation, and consulting with current and former
employees, it has not located any records or information that Ashland and/or APC
had any business relationship with DS.

10
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Additionally, documents relating to APC are no longer within Ashland’s
possession, custody, or control. Upon information and belief if they still exist,
such records would be in the possession of Marathon Oil Company.

6. ‘At any time did Old Ashland and/or APC contract with or arrange for DIWI, CAC,
DSI, and/or DS to clean and/or repair any tank, boat, barge and/or floating object
that Old Ashland and/or APC owned, rented, leased, and/or used? If the answer to
this question is yes, please answer the following questions:

Response:

In addition to the General Objections set forth above, Ashland objects to
Question No. 6 on the basis that the question is outside the scope of Section 104
(e) to the extent that it seeks information that does not relate to a release or
threat of release of hazardous substances to the environment at the Site.

Subject to and without any waiver of its objectiors, Ashland states that as of this
date, after a diligént search and réview .of Ashland’s records known to exist at this
time, review of publicly available:information, and consulting with current and. former:
employees, it has not located any records or information that Ashland and/or APC
had any business relationship with DIWI, CAC, DSI, and/or DS.

Additionally, documents relating to APC are no longer within Ashland’s

possession, custody, or control. Upon information and belief if they still exist,
such records would be in the possession of Marathon Oil Company.

A. Please provide copies of all documents reflecting such contracts and/or
arrangements.

Response:

See Ashland’s response to Question No. 6.

B. Provide names, addresses, and telephone numbers of any individuals,

including former employees of Old Ashland and/or APC who may have
knowledge of these contracts or arrangements.

11
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Response:

See Ashland’s response to Question No. 6.

C. To the best of your knowledge, at-anytime did DS clean and/or repair equipment
that Was_vowned and/or controlled by Old Ashland and/or APC at or near the Site
after it had been used to store or transport materials, hazardous materials,
hazardous substances, and/or hazardous wastes (“materials”). If your answer
to this question is yes, please respond to the following:

Response:

See Ashland’s response to Question No. 6.

1) Please provide copies of all documents in your possession that
identify all materials in equipment that was owned and/or controlled
by Old Ashland and/or APC prior to its being cleaned and/or repaired
at or near the Site by DS, or

Response:
See Ashland’s response to Question No. 6.

2) If documents are not in your possession, to the best of your
knowledge, identify all materials in equipment that was owned and/or
controlled by Old Ashland and/or APC prior to its. being cleaned
and/or repaired at or near the Site by DS, and :

Response:
See Ashland’s response to Question No. 6.

3) To the best of your knowledge, describe the volume of material
cleaned and/or removed from equipment that was owned and/or

controlled by Old Ashland and/or APC at or near the Site by DS, i.e.,
matérials retained by DS.

12
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Response:
See Ashland’s response to Question No. 6.

4) To the best of your knowledge, identify the source(s) of materials for
each event that material was cleaned andlor removed from
equipment that was owned and/or controlled by Old Ashland and/or
APC at or near the Site by DS.

Response:
See Ashland’s response to Question No. 6.

5) Please provide copies of all internal documents in your possession
that identfy hazardous materials that were contained and/or
transported to the Site in equipment that was owned and/or controlled
by Old Ashland and/or APC.

Response:
See Ashland’s response to Question No. 6.

6) List all federal, state and local permits, identification numbers, and/or
registrations issued to Old Ashland and/or APC for storage, transport,
and/or disposal of materials prior to 1986. Include respective permit
numbers.

Response:

In addition to the General Objections set forth above, Ashland objects. to
Question No. 6 (C) (6) on the basis that the question is overbroad in scope,
unauthorized by law, is overbroad, and unduly burdensome. Ashland was a
diversified business entity with global operations dating back before the 1920s,
including various divisions, subsidiaries and affiliates, including entities acquired
through various corporate acquisitions. The request that Ashland list all federal,
state and local permits and/or registrations issued to. Ashland seeks information
far beyond that needed to determine: (A) the identification, nature, and quantity
of materials which have been or are generated, treated, stored, or disposed of at
a vessel or facility or transported to a vessel or facility, (B) the nature or extent of
a release or threatened release of a hazardous substance or pollutant or

13
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contaminant at or from a vessel or facility and (C) information relating to the
ability of a person to pay for or to perform a cleanup.

Notwithstanding the foregoing, and without any waiver of its objections Ashland states
that it complies with all federal, state and local permit and/or registration requirements
for the transport and/or disposal of materials. Further, as of this date, after a diligent
search and review of Ashland’s records known to exist at this time, review of publicly
available information, and consulting with current and former employees, it has not located
any records or information that Ashland and/or APC had about any business relationship
with DIWI, CAC, DSI, and/or DS or about the entities themselves.

Additionally, documents relating to APC are no longer within Ashland’s possession,
custody, or control. Upon information and belief if they still exist, such records would be
in the possession of Marathon Oil Company.

In replying to this RFI, Ashland has not, and shall not be deemed to have admitted any
liability or responsibility with respect to the Site, the subject matter of the RFI or any
other matter. 'If you have any questions concerning any response herein, please
contact me.

Sincerely,

KL Wik

Richmond L. Williams
Chief Counsel, Environmental Litigation

RLW/mad
Enclosures

' In particular, to the extent evidence comes to light of any relations between the Site and APC, virtually
all materials received or produced by APC fall under CERCLA's petroleum exclusion.

14
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These articles of merger are being filed pursuant to KRS 271B.1 1-080 of the Kentucky
Business Corporation Act and KRS 275.360 of the Kentucky Limited Liability C(_>mpany Actto
effect the merger of EXM LLC, a Kentucky limited liability company, with and into New EXM
Inc., a Kentucky corporation:

Article 1

Name and Jurisdiction

The name and jurisdiction of formation or organization of each constituent business
entity which is to merge are as follows:

EXM LLC, a limited liability company formed under the laws of Kentucky; and
New EXM Inc., a corporation organized under the laws of Kentucky.

Article 2
Plan of Merger
The plan of merger providing for the merger of EXM LLC with and into New EXM Inc.
is contained in the Master Agreement, dated March 18, 2004, as amended by Amendment No. 1
dated April 27, 2005, a copy of which is attached as and incorporated by reference to Exhibit A

(see Article III, pages 12 through 14, and Exhibit B of the Master Agreement, and Section 1(d),
page 2, and Annex B of Amendment No. 1).

The plan of merger includes amendments to the articles of incorporation of New EXM
Inc., including an amendment to change the corporation’s name to “Ashland Inc.”

Article 3

Surviving Business Entity

As amended in the merger, the name of the business entity surviving the merger is
Ashland Inc.
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Article 4
Authorization and Approval

The plan of merger was dufy authorized and approved by each constituent business entity
in accordance with the laws applicable to such business entity, including KRS 275.350 and, in
the case of New EXM Inc., KRS 271B.11-010 and 271B.11-030.

The following table shows (1) the designation, number of outstanding shares and number
of votes entitled to be cast by each voting group entitled to vote separately on the plan of merger
as to New EXM Inc., and (2) the total number of undisputed votes cast for the plan separately by
each such veting group:

Number of Number of Number of
Designation Outstanding Shares Votes Entitled to be Cast Votes Cast For
Common Stock 100 100 100

The number cast for the plan by the sole voting group of New EXM Inc. was sufficient for
approval by that voting group.
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In witness whereof, EXM LLC and New EXM Inc. have duly executed these Articles of

Merger as of thes3¢? s(%ay of June, 2005.

EXMLLC

By ATB HOLDINGS INC., member

s D8 Lot

David L. Hausrath, Vice President

NEW EXM INC.

BY%W

David L. Hausrath, Senior Vice President

ASHO00003



EXHIBITA |

EXECUTION COPY

MASTER AGREEMENT
Dated as of March ie, 2004,
Among
ASHLAND INC.,

ATB HOLPINGS.INC.,
EXM LLC,

NEW EXM INC.,
MARATHON OIL conpoﬁAmIon,
MARATHON OIL COMPANY,
.MmRATﬁON.pOﬁ$S?IC LLC
And

*  MARATHON ASHLAND PETROLEUM LLC

[ INTCORP 1332 T355¥26 1473201 03/18/04 --06102 ) )
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+ EXECUTION COPY

MASTER AGREEMENT dated as of
March 18, 2004, among Ashland Inc.,.a
Kentucky corporation (*Aghland"), ATB
Holdings Inc., a Delaware corporation and
wholly owned subsidiary of Ashland
.(“Holdcg"), EXM LLC, a Kentucky limited
liability company and wholly owned
aubsidiary of HoldCo ("New Ashland LIC"),
New EXM:Inc., a Kentucky corporation and
wholly 0wned subsidiary of HoldCo ("New
Ashland:Inc.%), Marathon Oil Corporation, a
Delaware corporation ("Marathon®), Marathon
0il Company, an Ohio corporation and wholly
owned subsidiary of Marathon ("Marathon
-Comganx?), Marathon Domestic LLC, a Delaware
limited: liability company and wholly.owned
subsidiary of Marathon ("Merger Sub"), and
Marathon Ashland Petroleum LLC, a Delaware
limited; liability company owned by Marathon
Company’ and Ashland as set forth below
("MAP") .-

WHEREAS the Marathon Parties (as defined in
Section 14.02) wish to: acquire from Ashland, and Ashland
wishes to transfer -to the Marathon Parties, Ashland's
maleic anhydride business and associated plant in Neal,
West Virginia (the "Maleic ‘Business®) and a number- of"
Valvoline Instant Oil Change centers owned by Ashland (the
"VIOC Centers") located in the states of ohio and Michigan;

WHEREAS, on Uanuary 1, 1998, Ashland and Marathon
Company contributed certain petroleum supply, refining,
marketing and transportation businesses to MAP and entered
into a 1limited liability company agreement to set forth
their rights and responsibilities with respect to the
governance, financing and operation of MAP;

WHEREAS Ashland owns a 38% interest in MAP and
Marathon Company owns a 62% interest in MAP

. WHEREAS Ashland holds a 4% intereet in LOOP LLC
and an 8.62% interest in LOCAP LLC; '

. [INYCORP12327355v1614732D:03/18/04--06:02 pl)
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WHEREAS the bartles hereto have structured the
transfers described above as a series of transactlons, as a
reeult of which: :

(i) Ashland will transfer to HoldCo the Maleic
Business, - the VIOF Centers and Ashland’s interests in
' MAP, LOOP LLC and; LOCAP LLC, and HoldCo will assume
certain related lﬁabilities of Ashland;

(ii) the Marhthon‘Parties will acquire HoldCo;

(1ii) New Ashland Inc. will succeed to all the
_ assets and liabilities of Ashland (other than those
transferred to ori-assumed by HoldCo or any Marathon
Party under this Agreement or any of the other
Trangaction Agreements (as defined below)), including
the proceeds of a partial redemption of Ashland’s
) interest in Map; and

(iv) the 1ssued and outstandlng shares of Ashland
common stock, par'value $1.00 per share, including the -
associated Ashland Rights (as defined in
Section 6.03(a)) Kthe *Ashland Common Stack"), will be

. canceled and Ashland's shareholders will receive, with
respect to each share of Ashland Common Stock, one
share of New Ashland Inc. Common Stock (as defined in
Section 14.02), to be issued by New Ashland Inc. -in
consideration of the assets acquired by it in the

. Conversion Merger! and the benefits to be derived

_ therefrom, and a number of-ghares of Marathon common

. stock, par value §1.00° per share (the "Marathon Common .

- Stock"), to be determined as set forth in this
Agreement : .

WHEREAS, siztltaneously with the execution and

delrvery of this Agreement, certain of the parties hereto
are entering into:

(1) an, Assignment. and Assumption Agreement
providing for the| transfer. of. the Maleic Business to
HoldCo and thé aspumption by HoldCo of certain related
liabilities (the Maleic'Agreement"{;-

(ilf -and Aesignment and Assumption Agreement
providing for the,transfer of the VIOC Cemnters to

HoldCo and the aeaumption by HoldCo of certain related
liabilities (the nVIOC Agreement"') ; :
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(iii) a Tax matters Agreement (the "Tax Matters
Agreement'), andl

"~ (iv) Amendmént No. 2 to the MAP LLC Agreement (as
defined in Section 14. '02) (the “MAP LLC Agreement
‘Amendment¥ and, together with this Agreement, the

- Maleic Agreement, the VIOC Agreement and the Tax
Matters Agreement, the "Transaction Agreements") ;

'WHEREAS the Board of Directors of Ashland has
unanimously: (i) adopted and approved the Transaction
Agreements, the Ancillary Agreements (as defined in
Section 6.04(a)) and Jhe transactions contemplated thereby
(the "Transactions”) d (ii) recommended that Ashland's
shareholders approve iﬁe Transaction Agreements and the
Transactions; i : ' -

WHERBAS the |Board of Directors of Marathon has
unanimously adopted and approved the Transaction Agreements
and the Ancillary- Agreements and approved the Transactions;

WHEREAS it #s intended that the Transactions to
be consummated on the|Closing Date will generally be Tax-
free to the parties and their respective shareholders for
‘Federal income Tax purposes (as Tax is defined in Section
"14.02); and ‘ -

WHBREAS the |parties desire to make certain
representatlons, warranties, covenants and agreements in
connection with the Transactions and also to prescribe
various conditlons to| the Transactions.

. NOW THEREF¢RE,,the partles ‘hereto agree as
follows:

l

I . .

1 .
|- ARTICLE I
z

Transactions and CIOBing

: Upon the . te{ms and subject to the conditions set
forth herein, at the Closing (as defined in Section 1.05),
the parties shall consummate the MAP Partial Redemption and
each of the other Transactions set forth in Sections 1.02,
1.03 and .1.04 a8 follows. Subject to Section 9.10, the
parties hereto intend|that none of the Transactions that
this Article I contemplates will be effected on the Closing

i
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pate (as defined in Section 1.05) shall be effective unless
all of such Transactions are effected on the Closing Date.

¢ SECTION 1.01. MAP Partial Redemption. As part
of the Transactions, but prior to consummating the other
Transactions set forth in Sections 1.02, 1.03 and 1.04, MAP
shall redeem a portion of the 38% Membership Interest (as
_ defined in Section 14.02) owned by Ashland for a redemption
price payable as follows: (i) accounts receivable of MAP,

. each with a Federal income Tax basis no less than its face

amount,” selected 'in accordance with the protocol set forth
in Exhibit A, with a total Value (as defined in-
Section 14.02) equal to the product of (x) the Estimated
MAP Partial Redemption Amount (as defined in Section 14.02)
and (y) the AR Fraction (as defined in Section 14.02) (such
* product, the "AR Amount®) (the "Distributed Recelvables“)
‘and (ii) cash in an-amount ‘equal to the Estimated MAP
Partial Redemption Amount minus “the AR Amount . (such
difference, the “Cash Amount"), by wire transfer .of
.. immediately available funds to an Ashland bank account
“which shall be designated in wxiting by Ashland at least
two business days prior to the Closing Date {(the ."MAP-
Partial Redemption®). MAP shall increase the MAP Partial
' "Redemption Amount (as defined in Section 14.02) payable in
the MAP Partial Redemption as directed by Marathon if
Marathon determines, in its sole judgment after giving due
_consideration to the requirements of any potentially ™
appllcable fraudulent transfer or conveyance Law, that the
aggregate amount. of the MAP Partial Redemption Amount
(before giving effect to such increase) and the Capital
Contribution (as defined in Section 1.03(b)) is not .
‘reasonably equivalent to the. aggregate value immediately
"prior to the consummation of the Transactions, as

determined by Marathon in its sole discretion, of

(i) Ashlandis Membership Interest, (ii) the Maleic Business
and (iii) the VIOC Centers. .In the event that Marathon
nmakes the determination contemplated by the immediately
preceding sentence, any resulting increase in the MAP
Partial Redemption Amount shall be payable in any

' . combination of cash and accounts receivable of MAP asd

determined by Marathon. If at any time Marathon determines
that it is reasonably likely to direct MAP to increase the

MAP Partial Redemption Amount pursuant to the second
sentence of this Section 1.01, Marathon shall provide

. prompt notice of such determination to Ashland, including a
_good faith estimate of any such increaae.
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SECTION 1.02. Maleic/VIOC Contribution;
MAP/LOOP/LOCAP Contribution; Reorganization Mexger.
Promptly following the consummation of the MAP Partial
Redemption pursuant to Section 1.01, and prior to
_consummating the Transactions set forth in Sections 1:03
and 1.04, the parties shall consummate each of the
‘following Transactions:

: (a) Maleic/VIOC Contribution. Ashland shall

. cause the transactions contemplated by the Maleic Agreement
‘and the VIOC Agreement, including the contribution by

Ashland to HoldCo-of the Maleic Business and the VIOC

Centers and the.assumption by HoldCo of certain related

liabilities, to be consummated in ‘accordance with the

- Maleic Agreement and the VIOC Agreement (the "Maleic/VIOC
.Contribution~®) .

(b). MAP/LOOP/LOCAP Contrlbution. promptly

_ fOllOWlng the consummation of the Maleic/VIOC Contribution
pursuant to-Section 1.02(a), (i) Ashland shall cause the
MAP/LOOP/LOCAP Contribution Agreements (as defined. in
-Section 14.02) to be executed and delivered by the parties
specified therein to be parties thereto, and Ashland shall
" contribute to HoldCo Ashland's remaining Membership
JInterest and, subject to Seetion 9.10, the Ashland
LOOP/LOCAP Interest (as defined in Section 14.02), and
~HoldCo shall assume certain related liabilities and

" obligations, in accordance -with the MAP/LOOP/LOCAP
Contribution Agreements, (ii) if Ashland has not been
released from all liabilities, obligations and commitments
.under the LOCAP T&D Agreement in accordance with

Section .9.03(g), Ashland shall cause the LOCAP T&D
Assuimption Agreement (as defined in Section 14.02) to be -
executed and delivered by the parties specified therein to "
be parties thereto and (iii) if Ashland has not been
released from all liabilitiee, obligations and commitments
. under the LOOP T&D Agreement in accordance with

Section 9.03(g), Ashland shall cause the LOOP T&D -
"Assumption Agreement (as defined in Section 14.02) to be
executed and delivered by the parties specified therein to

be parties thereto (collectively, the "MAP/LOOP/LOCAP
Contribution")

(a) The Reorganization'Merger. Promptly
following the consummation of the MAP/LOOP/LOCAP
Contribution pursuant to Section 1.02(b), Ashland shall,
pursuant to Article II and in accordance with the Kentucky
Business cOrporation Act (the “KBCA") and the Kentucky

UNYCORP: 2327355v1614732D103/18/04--06102 pl}
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Limited Liability Company Act (the "KLLCA"), be merged with
and into.New Asliland LLC (the "Reorganization Merger®) at
the Reorganization Merger Effective Time (as defined in
Section 2.02), which, if not the time of filing of the
Reorganization Articles of Merger (as defined in Section
2.02) in accordance with Section 2.02, shall be a time

.. mutually agreed upon by Ashland and Marathon.

SECTION 1.03. HoldCo Borrowing; Capital _
Contributlon, Conversion Merger. Promptly following the
consummation of the Maleic/VIOC Contribution, the
. MAP/LOOP/LOCAP Contribution and the Reorganization Merger
pursuant to Section 1.02, the parties shall consummate each
of ‘the following Transactions:

(a) HoldCo Borrowing. Promptly following the
Reorganlzation Merger Effective Time, the Marathon Parties
.shall cause the HoldCo Borrowing .(as defined in
.Section 14.02) to be advanced to HoldCo by one or more
lenders that are not affiliates of MAP, any Marathon Party
or any Ashland Party ("Third Party Lenders") and HoldCo
-shall accept the HoldCo Borrowing. If Marathon guarantees
or otherwise provides credit support for the HoldCo
Borrowing, Marathon and HoldCo shall enter into a
.reimbursement agreement. (the *Reimbursement Agreement®},

T-_pursuapt to which HoldCo shall commit to pay a guarantee

fee to Marathon after the Closing and, if requested by
Marathon prior to the Closing Date, shall grant to Marathon
on the Closing Date a security interest in all the property
and other assets (including the Membership Interest) that
HoldCo owns to secure its reimbursement obligations to
' Marathon, to the fullest extent.permitted by Contracts (as
‘defined in Section 6.05(a)) to which Ashland or any Ashland
Subsidiary is a party or by which any of their respective
properties or assets is bound. Such security interest
'shall be released (other than with respect to assets of -the
surviving entity of -the Acquisition Merger (as defined in
. Section 1.04(a)) at the Acquisition Merger Effective Time
“{oxr,. if earlier, upon the New Ashland Inc. Share Issuance).
The ‘'Réimbursement Agreement shall provide that: (i) the
guarantee fee shall be payable after Closing; and (ii) the
reimbursement obligations to Marathon shall not exceed the

net amount of the HoldCo Borrowing actually received by
HoldcCo.

(b) Capital Contribution. Promptly following
the consummation of the HoldCo Borrowing pursuant to .
_Section 1. 03(a), HoldCo shall contribute to New Ashland LLC

IRYCORR 123273 55v16 14732D:03/18/04--06:102 p})
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cash in the amount egqual to the total amount of the HoldCo
Borrowing, by wire transfer of immediately available funds
. to a New Ashland LLC bank account designated in writing by
Ashland at least two business days prior to the Closing
Date (the "Capital Contribution®).

_ (c) Conversion Merger. Promptly following the
consummation of the Capital Contribution pursuant to
Section 1.03(b), pursuant to Article IXIXI and in accordance
"with the KLLCA and the KBCA, New Ashland LLC shall be
-merged with and into New Ashland Inc. (the "Conversion
Merger") at the Conversion Merger Effective Time (as .
defined. in' Section 3.02), which, if not the time of filing
of the Conversion Articles of Merger (as defined in Section
3.02) in accordance with Section 3.02, shall be a time
mutually agreed upon by Ashland and Marathon.

. SECTION 1.04. Acquisltlon Merger, Distribution. -
(a) Promptly following the Conversion Merger Effective
Time, pursuant to Article IV and in accordance with the
Delaware General Corporation Law (the "DGCL") and the:
Delaware Limited Liability Company Act (the “DLLCA"),
HoldCo shall be merged with and into Merger Sub (the

"Acquisition Merger") at the Acquisltion Merger Effective
Time.

) (b) In the event that the Private Lettexr Rulings
(as defined in Section 10.01(f)) do not provide that the
Acquisition Merger will be treated as a distribution by
HoldCo -of all the stock of New Ashland Inc. under
Section 355 of the Internal Revenue Code of 1986, as
' amended" ‘(the 'Code'), followed by a merger of HoldCo into
Merger Sub, then the- parties hereto shall execute an
appropriate amendment to this Agreement to provide that the
New Ashland Inc. Share Issuance (as defined in
Section 6.05(b)) shall not be effected as part of the
‘.Aoqulsition Merger but instead the shares of New Ashland
Inc. to be issued thereunder shall be issued to HoldCo as
part of the Conversion -Merger, followed by the distribution
thereof by HoldCo to the holders of HoldCo Common Stock (a8
definéd in-Section 2.04(a) (1)), on the basis of ome share -
of New Ashland Inc. Common Stock for each outstanding share
of HoldCo Common Stock,. immediately prior to the
Acquisgition Merger.

SECTION 1.05. CIOBing. The closing of the

Transactions (the "Closing") shall take place at the
offices of MAP, 539 South Main Street, Findlay, Ohio 45840
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at 10:00 a.m. (Eastern time) on the last business day of
the calendar month in which the last to be satisfied (or,
to the extent permitted by Law (as defined in

 Bection 6.05(a)), waived by the parties entitled to the

. benefits thereof) of the conditions set forth in Article X
(other than those conditions that by their nature are to be
satisfied on the Closing Date, but subject to the ,
satisfaction or waiver of those conditions) has been so

‘satisfied or waived, or, if the last such condition is
satisfied or waived on one of the last two business days of
a calendar month, on the last business day of the ‘following
calendar month, or at such other place, time and date as

- shall be agreed in writing between Ashland and Marathon.
The date on which the Closing occurs is referred to in this

Agreement as the "Closing Date". -‘If Ashland and Marathon
agree that the Closing is expected to occur on

December 31, 2004, the parties shall use their reasonable

_ best efforts to agree on closing mechanics to effect the

" “Transactiong ou such date, which may include: (i) the
filing of the Reorganization Articles of Merger, the
Conversion Articles of Merger and the Acqulsltion
Certificate of Merger prior to December 31, 2004, in each
case specifying an effective time on December 31, 2004 and

~(ii) advancement of the HoldCo Borrowing to an escrow

. account for the beneflt of HoldCo at a .pre- closing prior to
- December 31, 2004 to ensure that the proceeds: of the
Capital Contribution will be available to New Ashland Inc.

on the Closing Date for consummation of the tender offer
and/or consent solicitation contemplated by

Section 9.03 (b).

- SECTION 1.06. Post-Closing True-Up. Within.
90 days after the Closing Date (subject to extension with-
the prior written consent of New Ashland Inc., such consent
not to be unreasonably- withheld), MAP shall prepare and
deliver to Ashland a statement setting forth the MAP
‘Partial Redemption Amount. If the MAP Partial Redemption
- Amount exceeds the Estimated MAP Partial Redemption Amount,
MAP shall, and if.the Estimated MAP Partial Redemption
Amount exceeds the MAP Partial Redemption Amount, New
-Ashland. Inc. shall, make payment to the other party of ‘the
-amount of such excess, together with interest thereon at a
rate equal to the rate of 1nterest from time to time
announced publicly by Citibank, N.A., as its prime rate,
calculated aon the basis of the actual number of days
elapsed divided by 365, from the Closing Date to the date
of payment. Payment by MAP to New Ashland Inc. under this-
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Section 1.06 shall be in an amount of cash and accounts
.receivable of MAP (such accounts receivable to be selected
in accordance with the protocol sét forth in Exhibit A)
‘within 30 days of the determination by MAP of the MAP
Partial Redemption Amount. The total Value of the accounts
receivable payable by MAP under this Section 1.06 shall
equal the product of (i) the total amount of the payment
owed by MAP to New Ashland Inc. under this Section 1.06 and
(ii) the AR Praction. Payment made by New Ashland Inc. to
‘MAP under this Section 1.06 shall be made in cash within 30
days after receipt by New Ashland Inc. of the statement
setting forth the MAP Partial Redemption Amount. All cash
payments under this Section 1.06 shall be made by wire
transfer in immediately available funds to an Ashland bank
~ ‘account or a MAP bank account, as applicable, which shall
'Ye designated in writing by Ashland or MAP, as applicable,
at least two business days prior to the date for such -
payment.

ARTICLE II

The Reorganization Merger

SECTION 2.01. Parties to the Reorganization -
Merger. - The names of the constituent business entities
that are parties to the Reorganizatlon Merger are ‘Ashland
Inc. (referred to herein as "Ashland®") and EXM LLC
(referred to herein as "New Ashland LLC"). Upon the terms
and subject to the conditions set forth herein, .at the -
Reorganization Merger Effective Time, Aahland shall merge
with and into New Ashland. LLC, the separate corporate
existence of Ashland shall cease and New Ashland LLC shall
-be the surviving business entity of the Reorganization
Merger. ' The name of the .surviving business entity of the
: Reorganizatlon Merger shall be EXM Lc.

SECTION 2.02. Reorganization Merger Effective
.Time. Prior to the Closing, Ashland shall prepare, and on
the Cloging Date, New Ashland LLC shall file with the
Secretary of State of the Commonwealth of Kentucky, |,
articles of merger or other appropriate documents (in any
such case, the "Reorganization Articles of Merger®)
executed in accordance with the relevant provisions of the
'KBCA and the KLLCA and shall make all other filings or
recordings required under the KBCA and the KLICA. The
Reorganization Merger shall become effective at such time
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ASH00023




‘as the Reorganization'Aiticles of Merger are duly filed

with such S8ecretary of State, or at such later time on the
Closing Date as specified in .the Reorganization Articles of

" Merger (the time the Reorganization Merger becomes -

effective being the *Reorganization Merger Effective
Time")

SECTION 2.03. Effects. The Reorganization
Merger shall have the effects set forth in KRS 271B.11-060
of the KBCA and KRS 275.365 of the KLLCA. Without 1limiting
the gemerality of the foregoing, and subject thereto, at

.the Reorganization Merger Effective Time, all the
- properties, rights, privileges and powers of Ashland

immediately prior to the Reorganization Merger Effective
Time shall rest in New Ashland LLC, and all debts,
liabilities, obligations and duties of Ashland immediately
prior to the Reorganization Merger Effectivé Time shall
become the debts, liabilities, obligations and dutles of 3
New Ashland LLC.

SECTION 2.04. Conversion of Ashland Securities.
(a) - At the Reorganization Merger Effective Time, by virtue
of the Reorganization Merger and without any action on the
part of any holder of any shares of Ashland Common Stock or

--any limited liability company 1nterests in New ABhland.LLC

("New Ashland LLC Interests') . _ =

(i) subject to Section 2.05, each share of
Ashland Common Stock issued and outstanding
1mmediate1y prior to the Reorganization Merger
.Effective Time shall be converted into and

- thereafter.represent one duly issued, fully pald
and nonassessable share of common stock, par-
value $1.00 per share, of HoldCo (the "HoldCo
Common Stock®) {the 'Reorganxzation Merger o
'Consideration"), and - .

(ii) all New Ashland LLC Interests shall -
remain outstanding without change

(b) As of the Reorganjzation Merger Effective
Time, all shares of Ashland Common Stock shall no longer be
outstanding, shall automatically be canceled and retired
and shall cease to exist, and each ‘holder of a certificate
formerly evidencing shares of Ashland Common .Stock shall,
subject to Section 2.05, cease to have any rights with
respect thereto except the right to receive the number of
shares of HoldCo Common Stock into which such shares of
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Ashland Common Stock were converted pursuant to the
provisions of Section 2.04 (a) hereof.

(c) The Reorganiza;;on Merger Consideration
issued (and pald) upon conversion of any shares of Ashland
Common Stock in accordance with the terms of this
Article II shall be deemed to have been issued (and paid)
at the Reorganization Merger Effective Time in full
satisfaction of all rights pertaining to such shares of
. Ashland Common Stock, and after the Reorganization Merger
- Effective Time there shall be no further registration of
‘transfers on the stock transfer books of the business
entity surviving the Reorganization Merger, New Ashland
LLC, of shares of Ashland Common Stock that were -

outstanding immediately prior to the Reorganlzatien Merger
Effective Time.

SECTION 2.05. Disgsenters' nghts.
thw1thstanding anything in this Agreement to the contrary,
shares of Ashland Common Stock  that are outstanding
immediately prior to the Reorganization Merger Effective
" Time and that are held by any person who is entitled to
.demand and properly demands payment of the fair value of
such shares ("Dissenters*' Shares"™) pursuant to, and who

. _complies in-all respects with, Subtitle 13 of the.KBCA

("subtitle 13%) shall.not be converted into Reorganization
Merger Consideration as provided in Section 2.04(a), but
rather the holders of Dissenters' Shares shall be entitled
to payment of the fair value of such Disgenters' Shares in
accordance with Subtitle 13; provided, however, that if any
such holder shall fail to perfect or otherwise shall waive,
withdraw or -lose the right to receive payment of fair value
under Subtitle. 13, then the right of such holder to be paid
the fair value of such holder's Dissenters' Shares shall
cease and-such Dissenters' Shares shall be deemed to have
been converted as of the Reorganization Merger Effective
Time into, and to have become exchangeable 86lely for,

Reorganization Merger Consideration as provided in
Section 2.04(a).

SECTION 2.06. Limited Liabilitx_, Limited :
liability shall be retained with respect to the business

entity surviving the Reorganization Merger, New Ashland
. LLC.

. SECTION 2.07. Articles of Organization. No - .
changes to the Articles of Organization of New Ashland LLC
shall be effected by the Reorganization Mexger.
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| EECTION 2.98. Spezatiugfgrecment. Fhe
ope::m:i:ag agreement Of New TEh3an@ XX as in &ffect
impediately prior to the Reurgemisation Merger Effective
Time £hall be the operating W of the business
entity surviadng the’ neorgm.zatm.ma:ger, Nex Ashland
110, dntil thereafter changell -Ox- mﬁed as. provided
. - thezein oxr by applicable. Law.

. SECTION 2.89. - Setrganizmticn Plan of Merger.
‘I‘he provisians contaémdh&eet!m) 01 through 2.08
constitute the "plan:of Rengay™, Jan that term is used in

.. KRS 2938.11-010 apd KRS 2718.31-980.of the KBCA and

KRS 275.355 of the KLCR, ‘for fhe @esrganization Merger
{the “RBecrganization ‘Plun of Nergex?). The adoption of

wwwmm@oﬁms ‘of Asthland (the

*ishisng Brazf™) constitubes we-9dfinprion, and the approval
- of tmsmmhy&em pf Ashiand will :
constitute the approwl, #f the muzatim Plan of
. Mérgexr by Ashilapd ns reguired Dy ®ES 271B.11-030. The .
-approyal of rhis Agresment hy HoldCw, as the..sole member of
| New Jxhiand TLC, cgubtitutes the gpproval of Tthe :
Reorgmzimtimm of Fexgyer by Bew-Ashland TLLC as
requ.ed by =|e. 275.3%8D.

The ﬁmi@mger :

. e SROTTEN 3.04. .Eartlesd:bthe Conversion Merger.
ﬂ!he :names &F-the: WW entities that are
“partihes 10 the Tonversion Merger are XM LIC- Y{referred to

. hereéin @ms “fiew At LEC*) aofew XM Inc. (referred to

harein a5 *BewRHidanwd Tee.") -  Wpom- ‘fhe terms and subject
to the cauditdons set - Eeth heyeéin, at the Tonversion
Mevger TEfective Yiwe, Wew Ashlanll MO shall merge with and
- dukico-New Asddaxd Poxr., the sepayate existenve of New

Adliand TIX #hadl weate. aud Hew WBiland Inc. will be the

surviving bunigess sutity oF the Remwersion Merger. '
‘Purgualt Lo the -ameainent reterved $o in Section 3.06(a), . .
‘the name of the survivingbmiiness smtity of the Conversion
Merger -hall e ciomged 3w Aslilasd Inc.

ST , Cpnvernibom Merger Effective Time.

| Priar to.the Ciuainy, Astdand ¢hifld prepare, and on the.
Closimg Date, Hew Axhiewd Inc. mn file with the = -
Senret:ary af M ol the: Oammoreadth of Kentucky,
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articles of merger or other appropriate documents (in any
such case, the "Conversion Articles of Merger") executed in’
accordance with the relevant provisions of the KLLCA and
the KBCA and shall make all other fiIings or recordings
required under the KLLCA and the KBCA. "The Conversion
Mérger shall become effective at such time as the
Conversion Articles of Merger are duly filed with such
Secretary of State, or at such later time on the Closing
Date as specified in the Conversion Articles of Merger (the
“time the Conversion Merger becomes effective being the
"COnversion Merger Effective Time")

SECTION 3.03. Effects. ‘The Conversion Merger

shall have the effects set forth in KRS 271B.11-060 of the
.KBCA and KRS 275.365 of the KLLCA. ' Without limiting the
generality of the foregoing, and subject thereto, at the
-Conversion Merger Effective Time, all the properties,
rights, privileges’ and powers of New Ashland LLC
immediately prior.to. the Conversion Merger Effeagtive Time
. shall rest in.New Ashland ‘Inc., and all debts, liabilities,
obligations and duties of New Ashland LLC immediately prior
. to the Conversion Merger Effective Time shall become the
debts, liabilities, lelgations and duties,of New Ashland
Inc. . '

SECTION 3.04. Conversion of New Ashland
Securities. At the Conversion Merger ERffective Time, by
virtue of the Conversion Merger and without any action on
the part of HoldCo:

(1) all New Ashland LLC Interests issued and
outstanding immediately prior to the Conversion Merger
Effective Time shall no longer be outstanding -and
shall automatically be canceled and retired and shall
cease . to exist, and no. consideration shall be
delivered or deliverable in exchangeutherefor, and -

.(1i) each share of New Ashland Inc. Common Stock
issued and outstanding immediately prior to.the
.Conversion Merger Effective Time shall ‘remain
outstanding without change. :

SECTION 3 05. Limited Liability. Limited
: 11ability shall be retained with respect to the business
-entity surviving the Conversion Merger, New Ashland Inc.

SECTION 3.06. Articles of Incorporation and By-
laws. (a) At the Conversion Merger Bffective Time, the
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articles of incorporation of New Ashland Inc. shall be
amended as set out ‘in Exhibit B, and, as so amended, such
articles of incorporation shall be the articles of
incorporation of the business entity surviving the
Conversion Merger, New Ashland Inc., until thereafter
changed or amended as provided therein or by applicable

" Law. o

_ (b) The by—laws of New Ashland Inc. as in effect
immedlately prior to the Conversion Merger Effective Time
shall be the by-laws of the business entity surviving the
Conversion Merger, New Ashland Inc., until thereafter

changed or amended as provided therein or by applicable
“Law.

SECTION 3.07. . Directors. The directors of New

.. Ashland Inc. immediately prior to.the Conversion Merger

Effective Time shall be the directors of the business
entity surviving the Conversdion Merger, New Ashland Inc.,
until the earlier of their resignation or removal or uatil
their respective successors are duly elected and qualified,
‘a8 the case may be. -

SECTION 3.08. Officers.. The. officers of New

- _.Ashland Inc. immediately prior to the Conversion Merger

“Bffective Time shall be the officers of the business entity
surviving the Conversion.Merger, New Ashland Inc., until
the earlier of their resignation or removal or until their
-respective successors are duly elected or appointed and
qualified, as the case may- be.

. SECTION 3.09. Conversion Plan of Merger. - The

provisions contained in Sections .3.01 through 3.08
- consgtitute the "plan of merger®, as that term is used in
‘KRS 271B.11-010 and KRS 271B.11-080 Of'the.KBCA and

KRS 275.355.0f the KLLCA, -for the Conversion Merger (the
"Conversion Plan of Merger®"). The adoption of this _
Agreement by the Board of Directors of New Ashland Inc.
. (the "New Ashland Board®) constitutes the adoption, and the
approval of this Agreement by HoldCo, as the sole
shareholder of New Ashland Inc., constitutes the approval,
of the Conversion Plan of Merger by New Ashland Inc. as
required by KRS 271B.11-030 of the KBCA. The approval of
‘this Agreemerit by HoldCo, as the sole member of New Ashland
LLC, constitutes the approval of the Conversion Plan of

Merger by New Ashland LLC as required by RRS 275.350 of the
KLLCA.
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ARTICLE IV

The Acquisition Merger

SECTION 4.01. Acquisition Merger; Acquisition
Merger Effective Time. Upon the terms and subject to the
conditions set forth herein, at the Acquisition Merger
Effective Time, HoldCo shall be merged with and into Merger
Sub, - the separate corporate existence of HoldCo shall cease
and Merger Sub shall be the surviving business entity of
the Acquisition Merger. Prior to the Closing, Ashland and
Marathon shall jointly prepare, and on the Closing Date,
Merger Sub shall file with the Secretary of State of the
State of Delaware, a certificate of merger or other
appropriate documents (in any such case, the "Acquisgition
Certificate -of Merger"®) executed in accordance with the
.relevant provisions of the DGCL and the DLLCA and shall-
make all other filings or recordings required under the.
'DGCL and the DLLCA. The Acquisition Merger. shall become
effective at such time as the Acquisition Certificate of
-Merger -is duly filed with such Secretary of State, or at
such later time on the Closing Date as Ashland and Marathon
shall agree and specify in the Acquisition Certificate of
""Merger (the time the Acquisition Merger becomes effective
being the "Acquisition Merger Efféctive Time®).

SECTION 4.02. Effects. The Acquisition Merger
shall have the effects set- forth in Section 18-209(g) of
the DLLCA. Without limiting the generality of the -
foregoing, and subject thereto, -at the Acquisition Merger
Effective Time, all the properties, rights, privileges and.
powers of HoldCo immediately prior to the Acquisition
Merger Bffective Time shall vest in Merger Sub, and all
debts, liabilities; obligations and duties of HoldCo
-immediately prior to the Acquisition Merger Effective Time
shall become the debts, 1iabilitiee,.ob11gations and duties
o6f Merger Sub

: ' SECTION 4.03. Effect on Capital Stock.
"{a) At the Acquisition Merger Rffective Time, by virtue of
* the Acquisition Merger and without amy action-on the part
of the holder of any shares of HoldCo Common Stock eor any
membership interests in Merger Sub:

y (1) subject to Section 5. 01(e), each issued
and outstanding share bf HoldCo Common Stock

shall be converted into the right  to receive .
(x) one duly issued, fully paid and nonassessable
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share of New Ashland Inc. Commorn Stock and (y) a
number of duly issued, fully paid and
nonassessable shares of Marathon Common Stock

equal to. the Exchange Ratio (as defined in -
Section 4.03(b)); -

(i1) all of the limited liability company
“interests in Merger Sub issued and outstanding
immediately prior to the Acquisition Merger
Effective Time .shall remain outstanding without
- change; and

. (iii) each share of New Ashland Inc. Coemmon
Stock held by HoldCo immediately prior to the
Acquisition Merger Effective Time shall
automatically be canceled and retired and shall
‘cease to exist, and no consideration shall be

. delivered or dellverable “in exchange therefor

(b) The shares:-of New Ashland Inc. Common Stock
and Marathon Common Stock to be issued upon the, conversion
of shares of HoldCo Common Stock pursuant to
Section 4.03(a) (i) and cash in lieu of fractional shares of
Marathon Common Stock as contemplated by Section 5.01(e)
are referred to collectively as "Acquisition Merger
Congideration". As of the Acquisition Merger Effective’
Time, all such shares of HoldCo Common Stock shall no

longer be outstanding and shall automatically be canceled
" and retired and shall cease to exist, and each holder of a
certificate formerly representing the right to receive any
-such shares of HoldCo Common-Stock pursuant to

Section 2.04(b) shall cease to have any rights with respect
thereto, except the right to receive, upon surrender of
" such certificate in accordance with Section 5.01, the
Acquisition Mexrger Congideration, without interest.
. "Exchange Ratio" means $315,000,000 divided by the product
of (x) the Fair Market Value and (y). the total number of
shares of Ashland Common Stock issued and outstanding
immediately prior to the Reorganization Merger Effective
Time. "PFair Market Value" means an amount equal to the
.average of the closing sale prices per share for the
Marathon Common Stock on the New: York Stock Exchange (the
-"NYSE"), as reported in The Wall Street Journal,
Northeastern edition, for each of the twenty consecutive
trading days ending.with the third complete trading day
prior to the Closing Date (not counting the Closing Date)
(the "Averaging Period"). Notwithstanding the foregoing,
if the Board of Directors of Marathon (the “Marathon

{ INYCORP 2331355v1614;1120 103/18/04-~06102 pl)

ASH00030



17

. Board") declares a dividend on the outstanding shares of

Marathon Common Stock having a record date before the
Closing Date but an ex-dividend date (based on "regular
way" trading on the NYSE of shares of Marathon Common
Stock) (the "Ex-Date”) that occurs after the first trading
day of the Averaging Period, then for purposes of computing

- the Fair Market Value, the closing price on any trading day

before the Ex-Date will be adjusted by subtracting
thereéfrom the amount-of such dividend. For purposes of the
immediately preceding sentence, the amount of any noncash
dividend will be the fair market value thereof on the
payment date for such dividend as determined in good faith

- by mutual agreement of Ashland and Marathon.

(c) - If, prior-to-the Acquisition Merger

. Bffective Time, the outstanding shares of Marathon Common

Stock shall have been reclassified or changed into,.-or
excbanged for, securities other than Marathon Common Stock
(including as. a result of a merger), ‘thén, notwithstanding

. Section 4.03(a) (i) but subject to Section 5.01(e), each
- issued and outstanding share of HoldCo Common Stock shall

be converted into the right to receive such other
gecurities. with the exchange .ratio determined in accordance
with Section 4.03 (b), subject to such appropriate
adjustments as shall be determined in good faith by mutual
agreement of Ashland and Marathon.

(d) I1f, after-the first trading day of the
Averaging Period and prior to the Acquisition Merger
Effective Time, the outstanding shares of Mardathon Common

Stock shall have been increased, decreased, changed -into or
. exchanged for a different number of shares of Marathon

Common Stock in any_case_ae a result of a reorganizatlon, _
recapitalization, reclassification, stock dividend, stock -

~split, reverse stock split, combination or exchange" of
.shares or -other. similar change in capitalization, then an

appropriate and proportionate adjustment ehall be made to
the Exchange Ratio.

SECTION 4.04. Limited Liability Company

. Agreement. The limited liability company agreement of

Merger Sub as in effect immediately prior to the
Acquisition Merger Effective Time shall be the limited
liability company agreement of the business entity
surviving the Acquisition Merger, Merger Sub, until

thereafter changed ox amended as provided therein or by
applicable Law.
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SECTION 4.0S. Tax Treatment. The parties intend

that (a) the Acquisition Merger will qualify as a

*reorganization” within the meaning of Section 368(a) of
the Code ‘and the rules and regulations promulgated

. thereunder, (b) HoldCo and Marathon will each be a “party”
‘to- such- reorganization ‘within the meaning of Section 368 (b)
.of the Code and (c) this Agreement is intended to

. constitute a plan of reorganization' for U.S. Federal
-income Tax purposes

ARTICLE V

Exchange of HoldCo Certificates

SECTION 5.01. Exchange of Certificates.
(a) Exchange Agent. (i) Promptly following the

.',Acquisition Merger, New Ashland Inc. shall issue and
:deposit with ‘an exchange agent designated by Ashland and

reasonably acceptable to Marathon (the "Exchange Agent"})

- for the benéfit of the holders of shares of HoldCo Common -

Stock, for exchange in accordance with this Article V,
through the Exchange Agent, certiflcates representing the
shares of New Ashland Inc. Common Stock issuable pursuant

" to Section 4.03 in exchange for outstanding shares of

HoldCo Common Stock. New Ashland Inc. shall provide to the
Exchange Agent following the Acquisition Merger Effective
Time all the cash necessary to pay any dividends or other
distributions with respect to New Ashland Inc. Common Stock

- in accordance with Section 5 01(c)(i).

(il) Promptly following the Aequisition
Merger Effective Time, Marathon shall issue and
deposit with the Exchange Agent, for the benefit
of the holders of shares of HoldCo Common Stock;
for exchange imn accordance with this Article V,
through the Exchange Agent, certificates
representing a number of shares of Marathon
‘Common Stock equal to the product of (x) the
total number of shares of Ashland Common Stock
issued and outstanding immediately prior to the
Reorganization Merger Effective Time and (y) the
Exchange Ratio, rounded up to the nearest whole

. share, Marathon shall provide to the Exchange
‘Agent (or, following the termination of the
Exchange Fund pursuant to Section 5.01(f), to New
Ashland Inc. 8o long as it is the record holder
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on the applicable record date of ghares of
Marathon. Common Stock delivered to New Ashland
Inc. upon  such termination) following the
Acquisition Merger Effective Time all the cash-
‘necessary to pay any dividends or other:
distributions in accordance with
Section.5.01(c) (1ii) (the shares of New Ashland
Inc. Common Stock, together with the cash .
provided to-pay any dividends or distributions
with respect thereto, and the shares of Marathon -
Common Stock, together with the cash provided to
pay any dividends or distributions with respect
thereto, deposited with the Exchange Agent being
hereinafter referred to as the "Exchange Fund").
For the purposes of such deposit, Marathom shall
asgume that there will not be any fractional
shares of Marathon Common Stock.

. (4ii) The Exchange Agent shall, pursuant to
irrevocable instructions delivered by New Ashland
Inc: and Marathon, deliver the New Ashland Inc.
Common Stock and the Marathon Common Stock -
contemplated to be issued pursuant to :
‘Section 4.03 and this Axticle V out of the
,Exchange Fund. The Exchange Fund shall not be
‘used for any other purpose.

(b) Exchange Procedures. As promptly as
"reasonably practicable after the Acquisition Merger
Effective Time, the Exchange Agent shall mail to each
holder of record of a certificate or certificates (each, a
"Certificate”) that immediately prior to the Reorganization
."Merger Effective Time represented outstanding shares of

- Ashland Common . Stock (other than holders of Dissenters®
- Shares), (1) a letter of tramsmittal.(which shall specify
- that delivery shall be effected, and risk of loass and title
" to the Certificate or Certificates shall pass, only upon
delivery of the Certificate or Certificates to the Exchange
Agent and shall.be in such form and have such other
provisions as New Ashland Inc. and Marathon may reasonably
specify) and (ii) instructions for use in effecting the
--purrender of the Certificate or Certificates in exchange
for Acquisition Merger Consideration. Upon surrender of a_
Certificate or Certificates for cancelation to the Exchange
Agent or, following termination of the Exchange Fund
pursuant to Section 5.01(f£), New Ashland Inc., together
with such letter of transmittal, duly executed and
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completed in accordance with.the instructions thereto, and
such other documents as may reasonably be required by the
Exchange Agent or New Ashland Inc., as applicable, the
holder of such Certificate or Certificates shall be
entitled to receive in exchange therefor (i) a certificate
or certificates representing the number of shares of New
Ashland Inc. Common Stock that such holder has the right to
‘receive pursuart to the provisions of Section 4.03 and this
- Article Vv, (ii) a certificate or certificates representing
that number of whole shares of Marathon .Common Stock that
such holder has the right to receive pursuant to the
provisions of Section 4.03 and .this Article Vv, (iii) cash
in lieu of fractional shares of Marathon Common Stock that
such holder has the right to receive pursuant to
.Section 5.01(e) and (iv) any. dividends or other
distributions such holder has the right to receive pursuant
_to Section 5.01(c), and the Certificaté or Certificates so
surrendered shall forthwith be canceled. 1In the event of a
“transfer of'ownershlp of .Ashland Common Stock or HoldCo
Common Stock that. is not registered in the transfer -records
of Ashland or HoldCo, (i) a certificate or certificates
representing the appropriate number of shares of New
‘Ashland Inc. Common Stock and (ii) a certificate or
certificates representing the appropriate numbexr of shares
-of Marathon Common Stock, together with a check for cash to
be paid in lieu of fractional shares, may be issued and
paid to a person other than the person in whose name the
Certificate or Certificates so surrendered is registered,

if such Certificate .or Certlflcates_shall be properly
" endorsed or otherwise be in proper form for transfer and
the person requesting such issuance and payment shall pay
any transfer or other Taxes required by reason of the
issuance of shares of New Ashland Inc. Common Stock and
Marathon Common Stock to a person other than the registered
holder of such Certificate or Certificatee or establish to
the satisfaction of New Ashland Inc. that such Tax has been
paid or is not applicable. -Until surrendered as
contemplated by this Section 5.01, each Certificate shall
be deemed.at any time after the Acquisition Merger . '
Effective Time to represent only the right to receive upon
such surrender Acquisition Merger Consideration as
- contemplated by this Section 5.01. No interest shall be
paid or accrue on any cash in lieu of fractional shares or
accrued and unpaid dividends or distributions, if any,
- payable upon surrender of any Certificate.
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. (c) Distributions with Regpect to Unexchanged
shares. (i) No dividends or other distributions with

- respect to shares of New Ashland Inc. Common Stock with a
record date on or after the Closing Date shall be paid to
the holder of any Certificate with respect to the shares of
New Ashland Inc. Common Stock issuable upon surrender of
such Certificate until the surrender of such Certificate in
accordance with this Article V. Subject to applicable Law,
~ following surrender of any such Certificate, there shall be
‘paid to the holder of the certificate representing shares
of New Ashland Inc. Common Stock issued in exchange
therefor, without interest, (A) at the time of such
surrender, the amount of dividends'or other distributions
with a record date after the Closing Date theretofore paid
with respect to such shares of New Ashland Inc. Common
Stock, and (B) at the appropriate payment date, the amount
of  dividends or other distributions with.a record date on
or after the Closing Date but prior to such surrender and a
payment date subsequent-to such sukXrender payable .with
regpect to such shares of New Ashland Inc. Common Stock.

(ii) No dividends or other digtributions
with respect to shares of Marathon Common Stock
with a record date on or after the Closing Date
shall be paid to the holder of any Certificate
with respect to the shares of Marathon Common
Stock issuable upon surrender thereof, and no
cash payment in lieu of fractional shares -shall
be paid to any such holder pursuant to
Section 5.01(e), until the surrender of such
Certificate in accordance with this Article V.
Subject to applicable Law, following surrender of
.any such Certificate, there shall be paid-to the
holder of the certificate representing whole
shares of Marathon Common Stock issued in :
exchange therefor, without interest, (A) at the
time of such surrender, the amount of any cash :
payable in lieu of a fractional share of Marathon -
Common Stock to which such holder is entitled
pursuant to Section 5.01(e) and the amount of
dividends or other distributions with a record
date on or after the Closing Date theretofore
.paid with respect to such whole shares. of
Marathon Common Stock and (B) at the. appropriate
payment date, the amount of dividends or other
distributions with a record date on or after the
Closing Date but prior to such surrender and a
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payment date subsequent to such surrender payable
with respect to such whole shares of Marathon
- Common Stock.

(d) No Eurther Ownership Rights in HoldCo Commoéon
Stock. The Acquisition Merger Consideration issued (and
'paid) upon conversion of any shares of HoldCo Common- Stock
- in.accordance ‘with the terms of this Article V shall-be
‘deemed to have been issued (and paid) in full satisfaction
of all: rights pertaining to such shares of HoldCo Common
Stock, and after the Acquisition Merger Effective Time
-there shall be no further registration of transfers on the
stock transfer: books of the business entity surviving the
Acquisition Merger, Merger Sub, of shares of HoldCo Common
Stock ‘that were outstanding imqulately prior to the
Acquisition Merger Effective Time. If, after the
Acquisition Merger Effective Time, any Certificates are
" presented to New Ashland -Inc. or the Ekchange Agent for any-

" - reason, they shall be canceled and exchanged as provided in T

this Article V except as otherwise provided by applicable
Law. - Unless Marathon otherwise consents, the Acquisition
Merger Consideration shall not be issued to any person who
is an raffiliate" of Ashland for purposes of Rule 145 under
the Securities Act of 1933, as amended (the “"Securities

= Act"™), on the date of the Ashland Shareholders Meeting, a
determined from representations contained in the letters of
transmittal to be delivered by former holders of shares’ of
Ashland Common Stock pursuant to the provisions of

Section 5.01(b)  (a "Rule 145 Affiliate®), until Marathon
has received a written agreement from such Rule 145
Affiliate substantially .in the form attached hereto as
‘Exhibit C; provided, however, that Marathon shall be solely
" responsible for any Losses (as defined in Section 13.01(a))
of any of the Ashland Parties and their respective
affiliates and Representatives (in each case other than -
such Rule 145 Affiliate) to the extent resulting from,
arising out of, or relating to, directly or indirectly, any
-refugal by Marathon to consent to the issuance of
Acquisition Merger Consideration to any such Rule 145

."Affiliate pursuant to this sentence.

(e) No.Practional Shares.. (1) No certificates
or scrip representing fractional shares of Marathon Common
" Stock shall be issued upon the conversion of HoldCo Common
Stock pursuant to Section 4.03, and such fractional share
interests shall not entitle the owner thereof to vote or to
any rights of ‘a holder of Marathon Common S8tock. For
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purposés of this Section 5.01(e), all fractional shares to
which a single record holder would be entitled shall be
aggregated and calculations shall be rounded to three
decimal places. Notwithstanding any other provision of
this Agreement, each holder of Certificates who otherwise
~‘would be entitled to receive a fraction of a share of
Marathon Common Stock (determined after taking into account
all Certificates delivered by such holder) shall receive,
in lieu thereof, cash (without interest) in an amount equal

" to the product of such fractional part of a share of

Marathon Common Stock multiplied by the Fair Market Value.

(ii) As promptly as practicable following
the Acquisition Merger EBffective Time, the
Exchange Agent shall determine the excess of
(A) the number of shares of Marathon Common Stock
delivered to the Exchange Agent by Marathon
pursuant to Section 5.01(a). over (B) the

. aggregate number of whole .shares of Marathon
Common Stock to be issued to holders of HoldCo
Common Stack pursuant to Section 5.01(b) (such
excess being herein called the *"Bxcess- Shares").
As promptly as practicable after such
determination, Marathon shall deposit an amount
into the Exchange Fund equal to -the product of
_the number of Excess Shares multiplied by the
Fair Market Value, and the Exchange Agent shall
return certificates representing such Excess
-Shares to Marathon.

(£) Termination of Exchange Fund. - Any.portion
of the Exchange Fund that remains undiatributed to the
" holders of Certificates for six months after the
Acquisition Merger Effective rime shall be delivered to or
in accordance with the instructions of New Ashland Inc.,
upon demand and- any holder of a Certificate who has not
theretofore complied with this Article V shall.thereafter
look only to New Ashland Inc. for payment of its claim for -
Acquisition Merger Consideration and any dividends or
-distributions with respect to New Ashland Inc. Common Stock

or Marathon Common Stock, as applicable, as’ contemplated by
Section 5.01(c). .

(g) Lost'Certificates. If any Certificate'shall
. have been lost, stolen or destroyed, upon the making of an
"affidavit of that fact by the person claiming such
Certificate to be.losgt, stolen or destroyed and, if
required by New Ashland Inc., the execution of an indemnity
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reagonably satisfactory to New Ashland Inc. (and, if :
‘required by New Ashland Inc., the posting by such person of
a bond in such reasonable amount as New Ashland Inc. may
direct, as indemnity) against any claim-that may be made
against it with respect to such Certificate, the Exchange
agent will deliver in exchange for such lost, stolen or
destroyed Certificate the applicable Acquisition Merger
_Consideration with respect to the shares of HoldCo Common
Stock formerly represented thereby, and any dividends or
other distributions such holder has the right to receive in
respect thereof, pursuant to this Agreement.

(h) Withholding Rights. Each of New Ashland
Inc. and Marathon shall be entitled to deduct and withhold
from the consideration otherwise payable pursuant to this
Agreement to any holder of Certificates and any holder of
Dissenters' Shares such amounts. as may be required to be
"deducted and withheld. by New Ashland Inc. or Marathon, as
- applicable, with respect to the making of such payment
- under the Code or under any provision of state; local or
foreign Tax Law. To the extent that amounts are so
withheld and paid over to the appropriate Tax Authority (as
~defined in Section 14.02), New Ashland Inc. or Marathon, as
. applicable, will be treated as though it withheld an
appropriate amount of the type of consideration otherwise
payable pursuant to this Agreement to any holder of
Certificates or Dissenters' Shares, sold such consideration
. for. an amount of cash equal to the fair market value of
such consideration at the time of such deemed sale and paid
such cash proceeds to the appropriate Tax Authority. Such
:withheld amounts shall be treated for all purposes of this
Agreement .as having been paid to the holder of the .shares
represented by the Certificates or Dissenters' Shares, as
the case may be, in respect of whlch such deduction and
withholding was made.

_ (i) No Liability. None of the Aghland Parties,
the Marathon Parties or the Exchange Agent shall be liable
to any person in respect of any shares of New Ashland Inc.
Common Stock (or dividends or distributions with respect
.thereto), Marathon Common Stock (or dividends or
distributions with respect thereto) or cash from the
Exchange Fund delivered to a public official pursuant to
_any applicable abandoned property, escheat.or similar Law.
If any Certificate has not been surrendered prior to five

- years after the Acquisition Merger Bffective Time (or
immediately prior to such earlier date on which Acquisition
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Merger Consideration or any dividends or distributions with
.respect to New Ashland Inc. Common Stock or Marathon Common
Stock as.contemplated by Section 5.01(c) in respect of such
Certificate would otherwise escheat to or become the
‘property of any Governmental Entity (as defined in

Section 6.05(b))), any such shares, cash, dividends or
distributions in respect of such Certificate shall, to the

- extent permitted by applicable Law, beécome the property of

" New Ashland Inc., free and clear of all claims or interest
of any person previously entitled thereto.

(j) Investment of Exchangée Fund. The Exchange
Agent shall invest any cash included in the Exchange Fund,
. as’ directed by New Ashland Inc., on a daily basis. Any
interest and other income resulting from such lnvestments

" shall be paid to New Ashland Inc.

- : ARTICLE VI

Representations and Warranties
-of the Ashland Parties

Ashland and New Aahland Inc., j01ntly and
severally, represent and warrant to the Marathon Parties
that, as of the date of this Agreement and as of the
‘Closing Date as 'if made on- the Closing Date (except to the
extent such representations and’ warrantles expregsly relate
to an earlier date, in which case as of such earlier date),
except as set forth in the disclosure letter, dated as of

"~ the date of this Agreement, from Ashland to Marathon (the

~ "Ashland Disclosure Letter"); provided, however,,that no

item contained in any section of the Ashland Disclosure
‘Letter ghall be deemed to qualify, or disclose any -
exceptlon to, any representation or warrxanty. made in the
. last sentence of Section 6. 03(e) or in Sectlons 6.04 or
6.11:

SECTION 6.01. .Organization, Standing and Power.

Ashland is duly organized, validly existiag ‘and in good
standing under the Laws of the Commonwealth of Kentucky and
has full corporate power and. authority to own, lease and
otherwise hold its properties and to conduct its businesses
as presently conducted. Each Significant Ashland
.Subsidiary: (as defined in this Section 6.01) is dnly
organized, validly existing and, to the extent such concept
or a similar concept exists in the relevant jurisdiction,
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in good standing under the Laws of the jurisdiction in
which it is organized and has full corporate or other
eritity power and.authority to own, lease or otherwise hold
its properties and to conduct its businesses as presently
conducted. Each of Ashland and each Significant Ashland
Subsidiary is duly qualified to do business and is in good
standing (where applicable) in each jurisdiction where the
nature of its business or its ownership or leasing of its
properties makes such qualification necessary, except in
such jurisdictions where the failure to be ‘so qualified or
in good- standing has not had and would not reasonably-be
expected to have an Ashland Material Adverse Effect (as
defined in Section 6.05(a)). Ashland has provided to
Marathon true and complete copies of the articles of
incorporation of Ashland, as amended to the date’ of this
Agreement (as so amended, the "Ashland Charter*),. and the
‘by-laws of Ashland, as amended to the date of this
Agreement (as so amended, the "Ashland By-laws"), and the
comparable charter and organizational documents of each
Significant Ashland Subsidiary, 'in each case as amended to -

"~ “the date.of this Agreement. For purposes of this

Agreement, a “"Significant Ashland Subsidiary" means New. .
- Ashland LLC, New Ashland Inc., any subsidiary of Ashland
that constitutes a significant subsidiary within the
meaning of Rule 1-02 of Regulation S-X of the SEC and,
prior to the Acquisition Merger Effective Time, HoldCo.

SECTION 6.02. Ashland Subsidiaries; Equity
Interests. (a) - All the outstanding shares of capital
‘stock of, or other equity interests in, each Significant
Ashland Subsidiary have been duly authorized and validly
~ issued and are fully paid and nonassessable and are as of
the date of.this Agreement ovwned ‘by Ashland, by another .
subsidiary of Ashland .(an "Ashland Subsidiary") or by.
Ashland-and another Ashland Subsidiary, free and clear of
all pledges, liens, charges, mortgages, security interests,
encumbrances and adverse claims of any kind or nature
whatsoever (collectively, "Liens").

(b) Each of HoldCo, New Ashland LLC and New
Ashland Inc., since the date of its formation, has not.

- carried on any business or conducted any operations -other -
than the execution of this Agreement, the other Transaction
Agreements and the. Ancillary Agreements to which it is a
party, the performance of its obligations hereunder and
thereunder and matters ancillary thereto. Except for any
indebtedness for borrowed money and other liabilities
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assumed by HoldCo pursuant to the Transaction Agreements or
the Ancillary Agreements, and except as otherwise expressly
contemplated by the Transaction Agreements or the. Ancillary
Agreements, immediately prior to the Acquisition Mérger,
HoldCo will not have any indebtedness for borrowed money or.
any other liabilities (whether accrued, absolute,
liquidated, unliquidated, fixed, contingent disputed
undisputed, legal or equitable) ’
SECTION 6.03. Capital Structure. (a) The

.authorized capital stock of Ashland consists of

300,000, 000 shares of Common Stock and 30,000,000 shares of
Cumulative Preferred Stock ("Ashland Preferred Stock" and,
together with the Ashland Common Stock, the "Ashland
Capital Stock®). At the close of business on

February 29, 2004, (i) 69,599,791 shares of Ashland Common
Stock were issued and outstanding, (ii) 9,926,276 shares of
". Ashland Common Stock were reserved for issuance pursuant to
Ashland Stock Plans (as defined in Section 14.02) and, -
~ (1ii) 500,000 shares of Series A Participating Cumulative

Preferred Stock ("Ashland Series A Preferred Stock") were:
reserved for issuance in connection with the rights (the
»aAshland Rights®) issued pursuant to the Rights Agreement-
dated as of May 16, 1996 (as. amended from time té time, the
*aAshland Rights Agreement"), between Ashland and National
City Bank, as Rights Agent. Except as set forth. above, at
the close of business on February 29, 2004, no shares of
capital stock or other voting securities of Ashland were
issued, reserved for issuance or outstanding. There are no
outstanding ‘Ashland SARS (as defined in Section 14.02) that
were not granted in tandem with- a related Ashland Bmployee
Stock Option. ' No shares of Ashland Capital Stock are held
"by Ashland as treasury. stock. All outstanding shares of
.Ashland Capitdl Stock are, and all such shares that may be’
issued prior to the Closing will be when issued, duly
authorized, validly issued, fully paid and nonassessable
and not subject to or issued in violation of any puxchase
- option, call option, right of first refusal, preemptive
- right, subsc¢ription right or any similar right under any
provision of the KBCA, the Ashland Chartex, the Ashland By-
laws or any Contract (as defined in Section 6.05(a)) to.
which Ashland is a party ox’ otherwise bound. As of the
" date of this Agreement, there; are not any'hmnds,
debentures, notes or other iﬁﬁebtedneas of “Ashland having
the right té vote (or convertible:into, or exchangeable
for, securities having the right to vote) on any matters on’
which holders of Ashland Common Stock may vote ("Voting
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Ashland Debt"). None of HoldCo, New Ashland Inc. or New
Ashland LLC owns or holds any shares of Ashland Capital
Stock or any Voting Ashland Debt. BExcept as set forth
above, as of the date of .this Agreement, there are not any
options, warrants, rights, convertible or exchangeable
"securities,  "phantom" stock rights, stock appreciation
rights, stock-based performance units, commitmeénts,
Contracts, arrangements or undertakings of any kind to
which Ashland or any Ashland Subsidiary is a party or by
~which any of them is bound (i) obligating Ashland .or any
Ashland Subsidiary to issue, deliver or sell, or cause to
be issued, delivered or sold, additional shares of capital
stock or other equity interests imn, or any security
convertible or exercisable for or exchangeable into &dny
capital stock of or other équity interest in, Ashland or
any Ashland Subsidiary or .amny Voting Ashland Debt or

(ii) obligating Ashland or any Ashland Subpidiary to. 1ssue,.
_ grant, extend or enter into any such option, warrant, call,
“sright, security; commitment Contract, arrangement or
undertaking. As of the date of this Agreement, there are
" not any outstanding contractual obligations or commitrients
of Ashland or any Ashland Subsidiary to repurchase, redeem
or otherwisé acquire any shares of capital stock.of Ashland

’

(b) The authorized capital stock of HoldCo
consists of 300,000,000 shares of HoldCo CommonStock,
100 shares of which have been duly authorized and validly
. issued, are fully paid and nonassessable and are owned by
Ashland free and clear of any Lien. ‘No shares of capital
stock of HoldCo are held by HoldCo as treasury stock.

¢ . (c) As of the date of this Agreement the

. authorized capital stock’ of New Ashland Inc. consists of
1,000 shares-of Common Stock, of which 100 shares of Common
Stock have been duly authorized and validly issued, are
fully paid and nonassessable and are owned by HoldCo free
and clear of any Lien. Immediately prior to the
Acquisition Merger Effective Time, the duthorized capital
- ptock of New Ashland Inc. will consist of 300,000,000
shares of Common Stock and 30,000,000 shares of preferred.
stock, of which 100 shares of Coimmon Stock will have been
duly authorized and validly issued, fully paid and
nonasgsessablé and owned by HoldCo free and clear of any
Lien, other than any Lien (i) pursuant to the HoldCo
Borrowing arrangements or (i1) in favor of any Marathon
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Party or any of their respective subsidiaries or
affiliates.

(d) All of the membersghip interests in New
"Ashland LLC are owned by HoldCo free and clear of any Lien,
other than any Lien (i) pursuant to the HoldCo Borrowing
arrangements or (ii) in favor of any Marathon Party or any.
of their respective subsidiaries or affiliates.

(e) Immediately prioxr to the MAP Partial
Redemption, all of Ashland's Membership Interest will be
‘owned by Ashland free and clear of any Lien. Immediately
- prior to the Acquisition Merger, all of Ashland's
Membership Intérest that has not been redeemed pursuant to
the MAP Partial Redemption will be owned by HoldCo free and
clear of any Lien,  other than any Lien (i) pursuant to the
HoldCo Borrowing arrangements or (il) in favor of any
'Marathon Party or any of their respective subsidiaries or
affiliates. . Upon consummation -of the Transactions; all of
_Ashland's Membership Interest shall be vested in one or
more. of the Marathon Parties and shall thereafter be the
property of one or more of the Marathon Parties (assuming
Such Marathon Parties have the requisite power and )
authority to be the lawful owners of Ashland's Membership
Interest), free and clear of any Lien, other than any Lien
(i) pursuant to the HoldCo Borrowing arrangements, (i1) in
favor of any Marathon Party or -any of their respective
subsidiaries or affiliates or (iii) arising from-actioms or
inactions of any of the Marathon Parties .or their-

affilidtes (and not of any of the Ashland Parties or thelr
affiliates) '

_ SEC’I‘ION 6.04. Authority; Execution and Delivery;
" . Enforceability. . (a) Each Ashland Party has all requisite .
corporate or limited liability company power and authority .
to execute and deliver the Transaction Agreements, and the
other agreements and ingtruments to be executed and
delivered in connection with the Transaction Agreements .
(the *Ancillary Agreements"), to which it is,: or is
-.specified to be, a ‘party and to consummate the -
Transactions. The execution and delivery by each Ashland’
‘Party of each Transaction Agreement and Ancillary Agreement
to which it is, or is specified to be, a party and the
consummation by each Ashland Party of the Transactions to
“be consummated by it under the Transaction Agreements and
the Ancillary Agreements have been duly authorized by all
necessary corporate or limited liability company action on
the part of each Ashland Party subject to receipt of the
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Ashland -Shareholder Approval (as defined in

Section 6.04(b)). Each Ashland Party has duly executed and
delivered each Transaction Agreement to which it is a
party, and -each Transaction Agreement to which it is a
party constitutes its legal, valid and binding obligation,
enforceable against it in accordance with its terms. As of
the Closing Date, each Ashland Party will have duly

. executed and-delivered each Ancillary Agreement to which it
- is a party, and each Ancillary Agreement to which it is a
party will constitute its legal, valid and binding
obligation, enforceable against it 'in accordance with its
terms.

(b) The Ashland Board, at a meeting duly called
and held, duly and unanimously adopted resolutions:
(1) adopting and approving the Transaction Agreements, the
Ancillary Agreements and the Transactions; (ii) determining
that the terms of the Transactions are fair to and in the
best interests of Ashland and its shareholders; and
(iii) recommending that Ashland's shareholders approve the
Transaction Agreements and the Transactions (including the
plan of merger for the Reorganization Merger and the
proposed transfer of Ashland's interests’.in MAP, LOOP LLC
and LOCAP LLC, as well as the Maleic Business and the-VIOC
Centers, prov1ded for in the Transaction Agreements).  The
only vote of ‘holders of any class or seriea of Asghland
Capital Stock necessary to approve and adopt the-

. TransBaction Agreements  and the Transactions is the approval

of the Transagtion Agreements and the Transactions
- {including the plan of merger for the Reorganization-Merger

- and the proposed. transfer of Ashland's interests. in MAP,

LOOP LLC and LOCAP LLC,-as well as the Maleic Business and
the VIOC Centers, provided for in the Transaction -
Agreements) by the holders of a majority of the outstanding
Ashland Common Stock (the "Ashland Sharehélder‘hpproval")

(c)  The Board of Directors of HoldCo has duly
and unanlmously adopted resolutions: (i) approving and
declaring advisable the Transaction Agreements and the
Ancillary Agreements to which HoldCo is a party, and
approving the Transactions; (ii) determining that the terms
of ‘the Transactions to which HoldCo is a party" are fair to -’
and in the best interests of HoldCo and Ashland its sole
shareholder; and (iii) recommending that Ashland, HoldCo's
sole shareholder, adopt the Transaction Agreements to which
HoldCo is a party. Ashland, as the sole shareholder of
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HoldCo, has duly épproved and adopted the Transaction
Agreements to which HoldCo is a party.

(d) .The New Ashland Board has duly and
_unanlmously adopted resolutions: (i) adopting and
approving the Transaction Agreements and the Ancillary.
Agreements to which New Ashland Inc. is a party, and
adopting and approving the Transactions; (ii) determining
that the terms of the Transactions to which New Ashland
inc. is a party are fair to and in the best interests of
New Ashland Inc. and. HoldCo, its sole shareholder; and
(iii) recommending that HoldCo, NWew Ashland Inc.'s sole
‘shareholder, approve the Transaction Agreements to which
New Ashland Inc. is a party. HoldCo, as the sole
. shareholder of New Ashland Inc., has duly approved the

Transaction Agreements to which New Ashland Inc. is a
party:

(e) HoldCo, as the sole membexr of New Ashland

LLC, has approved the Transaction Agreements to which New
Ashland LLC is a party.

SECTION 6.05. 'No Conflicts; Consents.

(a) The execution and delivery by each Ashland Party of
each Transaction Agreement to which it is a party do not,
_ the execution and delivery of each Ancillary Agreement to
which it is specified to be a party will not, and the
consummation of the Transactions to be consummated by it
under the Transaction Agreements and the Ancillary.
'Agreements and compliance with the terms of the Transaction
Agreements and the -Ancillary Agreements will not, conflict
. _with, or result in any breach or violation of or default

- twith or without notice or lapse of time, or both) under,
or give rise to a right of termination, cancelation or
acceleration of any obligatlon or to loss of a material
benefit under, or result in the creation of any Lien upon
any of the properties or-assets of Ashland or any Ashland’
Subsidiary under, any provision of (i) the Ashland Charter,
the Ashland By-laws or the comparable charter or’
-organizational documents of any Ashland Subsidiary,
- (14) any contract, lease, 11cenee, indenture, note, bond,-
agreement, permit, concession, franchise or other :
instrument (a 'Contract') to which Ashland or any Ashland
._Subsidiary is a party or by which any of their respective
properties or assetg is bound or '(iii) subject to the
filings and other matters referred to in Section 6.05(b),
any judgment, order or decree ('Judggpnt") or statute, law,
-ordinance, rule or regulation ("Law") applicable to Ashland
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or any Ashland Subsidiary or their respective properties or
aggets, other than, in the case of clauses (ii) and (iii)
above, any such items that, individually or in the
aggregate, have not had and would not reasonably be
expected to have a material adverse effect on the ability
.of any Ashland Party to perform its obligations under the
Transaction Agreements and the Ancillary Agreements or on
the ability of any Ashland Party to consummate the
Transactions (an "Ashland Material-Adverse Effect%).

(b) No comsent, approval, license, permit, order
or authorization ("Consent") of, or registration,
declaration or filing with, or permit from, any Federal,

" 8tate, local or foreign government or any court of
competent jurisdiction, administrative -agency or commission
or other governmental authority or instrumentality,
'domestic or foreign (each, a "Governmental Entity"), is
required to be obtained -or made. by or with respect to
_Ashland or any Ashland Subsidiary in connection with the
. execution, delivery and performance of any Transaction.
Agreement .or Ancillary Agreement or the consummation of the
Transactions, other than (1) compliance with and filings
- ‘under . the Hart-Scott-Rodino Antitrust Improvements Act. of
1976, -as amended (the "HSR Act®"), (ii) the filing with the
Securities and. Exchange Commission (the ®"SEC®") of (A) “a
joint registration statement on Form S-4 (the "Ashland :
Form-S-4*) in connection with the issuance by HoldCo of
HoldCo Common Stock ‘in connection with the Reorganlzatlon
Merger (the "HoldCo Share Issuance") and the issuance by
New. Ashland Inc. of New Ashland Inc. Common Stock in the-
. Acquisition Merger (the "New Ashland Inc. Share. Issuance"),
- (B) a registration. statement on Form S-4 (the "Marathon -
Form S-4%" and, together with the Ashland Form S-4, the _
*Forms S-4") in comnection with the issuance by Marathon -of
Marathon Common Stock in connection with the Acquisition .
Merger (the "Marathon Share Issuance®), (C) a praxy or
- information statement relating to the appxoval of the
Transaction Agreements and the Transactions by Ashland's
- -ghareholders (the "Proxy Statement') and. (D) such reports
' under Sections 13 and 16 of the Securities Exchange Act of
1934, as amended (the "Exchange Act"), as may be required
in connection with the Transaction Agreements, the
Ancillary Agreements or the. Transactions, (iii) (a) the
“f£iling of the Reorganization Articles of Merger with the
- Secretary of State of the Commonwealth of Kentucky, (B) the
filing of the Conversion Articles of Merger with the
Becretary of State of the Commonwealth of Kentucky, (C) the -
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' filing of the Acquisition Certificate of Merger with the
'Secretary of State of the State of Delaware and

(D) appropriate documents with' the relevant authorities of
the other jurisdictions in which Ashland is qualified to do
business, - (iv) such filings as may be required in
connection with Taxes and (v) such other Consents,
registrations, declarations, filings and permits
" (A) required solely by reason of the participation of any
Marathon Party (as opposed to any third party) in the
Transactions or (B). the failure of which to obtain or make
that, individually or in the aggregate, have not had and
would not reasonably be expected to have an Ashland
‘Material Adverse Effect.

(c). Ashland and the Ashland Board have taken all
- action necessary to (i) render the Ashland Rights
inapplicable to the Transaction Agreements, the Ancillary
Agreements and the Transactions; and (ii) ensure that

(2) none of the Marathon Parties, nor any of their
‘affiliates or associates, is or will become an *Acquiring
Person® (as defined in -the Ashland Rights Agreement) by
reason of the Transaction Agreements, the Ancillary.
Agreements or the Transactions and (B) a "Distribution
Date® (as defined in the Ashland Rights Agreement) shall
not occur by reason of the Transaction Agreements, the
Ancillary Agreements or the Transactlons.

SECTION 6.06. SEC Documeénts; Undisclosed
Liabilities, (a) Ashland has filed all reports,
schedules, forms, statements and other documents (including
‘exhibits and amendments thereto) required to be filed by
- Agshland with the ‘SEC since October 1, 2003, purauant to
Sections’ 13(a) 14 (a) and 15(d) of the Exchange Act (the
“Ashland SEC Documents")

{b) As of its. respective date, each Ashland SEC
Document complied in all material respects with the.
requirements of the Exchange Act.and the rules and
regulations of the SEC promulgated thereunder applicable to
. 8such Ashland SEC Document, and did not contain any untrue
- statement of a material fact or omit to state a material
fact required to be stated therein or neceggary in order to
make the statements therein, in the light of the
circumstances under which they were made, not misleading..
Except to the extent. that information contained in any
Ashland SEC Document has been revised or superseded by a
later filed Ashland SEC Document, none of the-Ashland SEC -
Documents contains any untrue statement of a material fact
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or omits to state any material fact required to be stated
‘therein or necessary in order to make the statements
therein, in the light of the circumstances under which they

were made, not misleading. The consolidated financial
" gtatements of Ashland included in the Ashland SEC Documents
comply as to form in all material respects with applicable
accounting requirements and the published rules and
regulations of the SEC with respect thereto, have been
prepared in accordance with U.S. generally accepted
accounting principles ("GAAPY) (except, in the case of
unaudited statements, as permltted by Form 10-Q of the SEC)
applied on a consistent basis during the periods involved
(except as may be indicated in the notes thereto) and on
that basis fairly present in all material respects the
consolidated financial position of Ashland and its
consolidated subsidiaries as of the dates thereof and the
"consolidated results of their,operatipns and cash flows for
the periods shown (subject, in the case of. unaudited
interim financial statements, to ‘mormal year-end audit
adjustments) .

(c) Except as disclosed in the. Ashland SEC * .

Documents, as of the date of this Agreement neither Ashland .
nor any Ashland Subsidiary has any liabilities or
obligatlons of any nature .(whether accrued, absolute,
liquidated, unliquidated, fixed, contingent, disputed,
undisputed, legal or. equitable) required by ‘GAAP to be set
forth on a consolidated balance sheet of Ashland and its
.consolidated subsidiaries or disclosed in the notes thereto -
.and that, individually or in the aggregate, would
"reasonably be expected to have an Ashland Material Adverse
Effect.

(d) Notwithstanding anything to the contrary
contalned in this Section 6.06, the Ashland Parties do not
make any representation or warranty as to the financial
statements, financial position, results of operations or
cash flows of’ MAP, as to any other statement, omission or
information relating to MAP included or incorporated by
reference in the Ashland SEC Documents, or as to the
business, assets, liabilities, condition (financial or
otherwise), operations or prospects of MAP.
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SECTION 6.07. Absence of Certain Changes or
Events. From the date of the most recent financial
statements included in the  Ashland SEC Documents filed and
publicly available prior to the date of this Agreement to
the date of this Agreement, there has not been:

(i) any event, change, effect or development
that, individually or in the aggregate, has had or
would reasonably be expected to have an Ashland
‘Material Adverse EBffect;

(ii) any declaration, setting aside or payment of
. any dividends on, or any other distributions in
regpect of, any Ashland Capital Stock, other than
regular quarterly cash dividends with respect to the
Ashland Common Stock, not in excess of 27.5 cents per
.share, with usual declaration, record and payment
dates and in accordance with.Ashland's past dividend
policy; or .. - .
(iii). any repurchase, redemption or other -~
acquisition for value by Ashland of any Ashland -
Capital Stock.

SECTION 6.08:. Information Supplied. None of .the
‘information supplied or to be supplied by or on behalf of

- any Ashland Party for inclusion or incorporation by .
reference in (i) the Forms S-4 will, at the time the

Forms S-4 are filed with the SEC, at any time the Forms S-4
are amended or _supplemented or at the time the same become
effectivé under the Securities Act, contain any untrue

. statement of a material fact or omit to state any material

fact- required to be stated therein or necessary to make the
_ statements therein not misleading, or (ii) the Proxy

. Statement will, at the date it is first mailed to Ashland'a'
shareholders or at. the time of the Ashland Shareholders
Meeting (as defined in Section 9.01(e), contain any untrue
statement of a material fact or omit to state any material
fact required to be stated therein or necessary in order to
make the statements therein, in the light of the
¢ircumstances under which they are made, not misleading.’
The Ashland Form S-4 will comply as to form in all material
regpects with the requirements of the Securities Act and
-the rules and regulations thereunder, and the Proxy
Statement will comply as to form in all material respects
_with the requirements of the Exchange Act and the rules and
regulations thereunder, in each case except that no

' representation is made by .any Ashland Party with respect to
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statements made or incorporated by reference therein based
on information supplied by or on behalf of any Marathon
Party for inclusion or incorporation by reference therein.

SECTION 6.09. Brokexrs. No broker, investment
banker, financial advisor or other person, other than
Credit Suisse First Boston LLC and Houlihan Lokey Howard &
Zukin (*HLHZ"), the fees and expenses of which will be paid
" by Ashland (except as atherwise contemplated by
section 9.03(d) (1)), and Morgan Joseph & Co., Inc., the
fees and expenses of which will be paid in accordance with
Section 9.04(b)., is entitled to any broker's, finder's,
financial -advisor's or other similar fee or commission in

connection with the Transactions based upon arrangements
" made by or on behalf of any Ashland Party.

SECTION 6.10. Opinion of Financial ‘Advisor.
Ashland has received the opinion of Credit -Suisse First
- Boston LLC, ‘dated the date of this Agreement, to the effect
_that, as of such date, the consideration to be received in
‘the Acquisition Mexger by the holders of Ashland Common
Stock (other than Marathon and-its affiliates) is fair to
such holders from a financial point of view.

SECTION 6.11. Solvency Matters. (a) Ashland
has received two solvency opinions of American Appraisal -
Associates, Inc. ("AAA"), copies of which are included jin
- .Section 7.11 of the Marathon Disclosure Letter (the )

_ mInitial AAA Opinions®), and the solvency opinion of HLHZ,

a copy of which is included in Section 6.11 of the Ashland
. Disclosure Letter (the "Initial HLHZ Opinion" and, together
with the Initial AAR Opinions, the 'Initial Opinions')

(b) BAs of the date of this Agreement, Ashland
does not, and as.of the Closing Date New Ashland Inc. will
not,- have any intention to declare a dividend or
distribution or to complete a share repurchase using,
directly or indirectly, proceeds- received from the MAP
‘Partial- Redemption,or the Capital Contribution; ErDVlded
however, that it is understood-that New Ashland Inc. may
pay cash dividends after the Closing coneiatent ‘with

historical cash dividends paid by Ashland prior to the
'Closing.

: {c) BAs of the date of this Agreement, Ashland
.intends, and as of the Closing Date New Ashland Inc. will
intend, to use the cash proceeds of the Capital
cOntribution pursuant to Section 1.03(b) only (i) for the
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uges described in the definition of Ashland Debt Obligation
Amount or (ii) to pay other obligations owed to any of
their respective creditors, and to use the cash proceeds of
the MAP Partial Redemption pursuant to Section 1.01 only
for the purposes described in clauses (i) and (ii) of this
Section 6.11(c) and for general - corporate purposes
(including, potentially, business acquisitions) not
-inconsistent with Section 6.11(b):

' (d) As of the Closing Date, Ashland, before
consummation of the Transactions, and New Ashland Inc., .

" after giving effect to the Trangactions, will not be

- insolvent, as insolvency is defined under any of the .
Uniform Fraudulent Transfer Act, as approved by the
National Conference of Commissioners on Uniform State Laws
in 1984, as amended (the “"UFTA®"), the Uniform Fraudulent
Conveyance Act, as approved by the National Conference of
‘Commissioners on Uniform State Laws in 1918, as amended
- (the "UFCA"), and the U.S. Bankruptcy Code, Title 11 of the
U.S.C., as amended (the "Bankruptcy €ode®). Without
- 1limiting the generality of the foregoing, as of the Closing
Date, with respect to each of Ashland, before consummation
' of the Transactions, and New Ashland Inc.; after giving
effect to the Transactions; {i) the sum of such entity 8
debts will not be greater than all of such entity’s assets
at a fair valuation (as such terms are. defined in the
.UFTA), and the sum of such entity’s debts will not be"
greater than all of such entity’s property, at a fair
valuation (as such terms are defined in the Bankruptcy
Code) ; (il) the present fair saleable value of such
“entlty s assets will not be less than the améunt that will
_ be required to pay .such entity’s probable liability on its
existlng debts as they become absolute and matured (as such
terms are defined in the UFCA); (iii) such entity will not
intend to incur, or believe or reasonably should believe
that it would incur, debts beyond its ability to pay as
they become ‘due (as such terms are defined-in the UFTA),
'such entity will not intend or believe that it will incur
debts beyond its.ability to pay as they mature - (as such
‘terms are defined in the UFCA), and such entity will not
intend to incur, or believe that it would incur, debts that .
would be beyond its ability to pay as such debts mature (as
such terms are defined in the Bankruptcy Code); and (iv)
such entity will not be engaged and will not be about to
engage in a business or transaction for which the remaining
assets of such entity are unreasonably small in relation to
.guch businesa or transaction (as such terms are defined in
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the UFTA), such entity will not be engaged and  will not be
about to engage in a business or trangaction for which the
' ‘'property remaining in such entity’s hands is an
unreasonably small capital (as such teims are defined in
the UFCA), and such entity will not be engaged in business
or a transaction, and will not be about to engage in

. business or a transaction, for which any property remaining
with such entity is an unreasonably small capital (as such
terms are defined in the Bankruptcy Code) .

(e) To ABhland's knowledge, the information

prOV1ded orally or in writing to AAA by or on behalf of any

Ashland Party relating to the Ashland Parties in connection
" with the delivery by AAA te Ashland and Marathon of the
Initial AAA Opinions and the Bring-Down AAA Opinions (as
defined in Section 10.01(g)) (including the information
contained in the data rooms identified in the Initial ARA .
Opinions and any similar data rooms made" available to AaA
after the date of this Agreement), together with the
information in the Ashland SEC Documente (as such
information has been revised or superseded by a later filed
Ashland SEC Document or o6ther information that has been-.
provided to AAA), taken as a whole, does not and will not -
contain. any untrue statement of material fact or omit. to
state any material fact necessary in order to make the- -
statements therein, in the light of the circumstances under
which they were made, not misleading, in any case in which
AAA would be led to deliver the Bring-Down AAA Opinions
when AAA would not do so in the absence of such untrue
statement or omission. ‘Notwithstanding the foregoing,
while Ashland and. New Ashland Inc. represent and warrant
that the projections, forecasts and other forward- looklng
materials relating to the Ashland Parties and so provided
to AAA have been prepared and furnished to ARA in good
~ faith and were based on facts and assumptions believed by

. Ashland and New Ashland Inc. to be reasonable, -the parties -
acknowledge that: (i) there may be differences between -
actual results and the results indicated in such
projections, forecasts and other forward-looking materials;
(ii) those differences may be material; and (iii). Ashland
and New Ashland Inc. do not represent or.warrant that there
~ will be no such differences. Notwithstanding anything to -
the contrary contained in this Section 6.11(e), the Ashland
Parties do not make any representation or warranty as to
- the financial statements, financial position, results of -
operations or cash flows of MAP, as to any other statement,
. omission or infoxrmation relating to MAP, or as to the -
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business, aéseta,_liabilities, condition (financial or
otherwise), operations or prospects of MAP.

. (f) All Working Papers (as defined in
Section 14.02) of HLHZ, relating to its engagement by
"Ashland have been made available to Marathon &@nd its
Representatives.

ARTICLE VII

Representations and Warranties
of the Marathon Parties

, Marathon represents and warrants to the Ashland
Parties that, as of the date of this Agreement and as of
the Closing Date as if made on the Closing Date (except to
the .extent .such representations and warrantiea expressly
~relate to an earlier date, in which case as of such earlier. .
date), except as set'fprth in the disclostire letter, dated
as of the date of this Agreement, from Marathon to Ashland
(the "Marathon Disclosure Letter"); provided, however, that
no item contained in any section of the Marathon Disclosure
Letter shall be.deemed to qualify, or disclose any

exception to, any representation or warranty made in
Sections 7.04 or 7.11: °

. SECTION 7.01. Organization, Standing and Power.
Marathon is duly organized, validly existing and in good
standing ‘under the Laws of the State of Delaware and has
full coerporate power and authority to own, lease and
otherwise hold its properties and to conduct its businesses '
as presently'conducted Each Significant Marathon
Subasidiary (as defined in this Section 7.01) is duly
organized, validly existing and, to the extent such concept
or a similar concept exists in the relevant jurisdiction,
in good standing under ‘the Laws of the juriasdiction in’
which it is organized and has full corporate or other
entity power and authority to own, lease or otherwise hold
its properties and.to conduct its businesses as presently
conducted. Each of Marathon and each Significant Marathon
Subsidiary is duly qualified to do business and is in good .
standing (where applicable) in each jurisdiction where . the
nature of its business or its ownership or leasing of its
properties makes such qualification necessary; except in
such jurisdictions where the failure to be 80 qualified or
in good standing has not had and would not reasonably be
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expected to have a Marathon Material Adverse Effect (aB
defined in Section 7.05(a)). Marathon has provided to
Ashland true and complete copies of the certificate of
incorporation of Marathon, as amended to the date of this
.Agreement (as so amended, the *"Marathon Charter"), ‘and the
. by-laws of Marathon, as amended to the date of this
Agreement (as so amended, .the "Marathon By-lawa"), and the
comparable charter and organizatiomal documents.of each
Significant Marathon Subsidiary, in each case as amended to'
the date of this Agreement. For purposes of this
Agreement, a "Significant Marathon Subsidiary" means
‘Marathon Company, Merger Sub, MAP and any subsidiary of
Marathon that constitutes a significant subsidiary within
the meaning of Rule 1-02 of Regulation S-X of the SEC.

: SECTION 7.02. Marathon Subgidiaries; Equity
Interests. (a) All the outstanding shares of capital
stock of, or other equity interests jin, each Significant _
‘Marathon Subsidiary have been duly authorized and validly
issued and are fully paid and nonassessable and.are as of

;. the date of this Agreement owned by Marathon, by another

subsidiary of Marathon (a "Marathon Subsidiary") or by
Marathon and another Marathon Subsidiary, free and clear of
all Liens.

. (b) Merger Sub, since the date of its formation,
has not carried on any business or conducted any operations
other than the execution of this Agreement, the other”
Transaction Agreements and the Ancillary Agreements to
which it is a party, the performance of its obligations
hepeunder and thereunder and matters ancillary thereto.

. "*SECTION 7.03. Capital .Structure. -(a) The
'authorized capital stock of Marathon censists of
550,000,000 shares of Marathon. Common Stock and 26,000,000
shares of preferred stock, without par value ("Marathon
Preferred Stock" and, together with the Marathon Common
Stock, the "Marathon Capital Stock"). At the close of
business on February 29, 2004, (i) 310,740,454 shares of-
Marathon Common Stock were issued and outstanding,

(ii) 1,425,524 shares of Marathon Common Stock were held by
Marathon in'its treasury and (iii) 37,788,193 shares of
Marathon Common  Stock were reserved for issuance pursuant
to Marathon Stock Plans (as defined in Section 14.02).
Except as set forth above, -at the. clogse of bueiness.on
February 29, 2004, no shares of- capital stock or other
voting securities of Marathon were issued, reserved for
issuance or outstanding. There are no outstanding Marathon
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SARs (as defined in Section 14.02) that were not granted in
tandem with a related Marathon Employee Stock Option. All.
outstanding shares of Marathon Capital Stock are, and all
such shares that may be.issued prior to the Acquisition
Merger Effective Time will be Wwhen issued, duly authorized,
validly issued, fully paid and rionassessable and not’
subject to or issued in violation of any purchase option,
" call option, right of first refusal, preemptive right, .
-gubscription right or any similar right under any provision
of the DGCL, the Marathon Charter, the Marathon By-laws or .
any Contract to which Marathon is a party or otherwise
-bound.  As of the date of this Agreement, there are not any’
bonds, debentures, notes or other indebtedness of Marathon
having the right to vote (or convertible into, or
exchangeable for, securities having the right to vote) on
any matters on which holders of Marathon Common Stock may
.vote ("Voting Marathon Debt*"). Except as set forth above,
.as of the date -of this Agreement, there are not any
options, - warrants, rights, convertible or exchangeable -
securities, "phantom" &tock.rights, - stock appreciation
~rights, -steck-based performance units, -commitments, .
Contracts, arrangements or undertakings of any kind to
which Marathon or any Marathon Subsidiary is a party or by
which any of- them isg bound (i) obligating Marathon or any
Marathon Subsidiary to issue, deliver or sell, or cause to
be issued delivered or sold, additional shares of capital
stock or other equity interests in, or any security
convertible or exercigable for or exchangeable into any
-capital stock of or other equity interest in, Marathon or
any Marathon Subsidiary or any Voting Marathon Debt or
(ii) obligating Marathon or any Marathon .Subsidiary to
‘issue, grant, extend or.enter into 'any such option,
warrant, call, right, secuxjity, commitment, Contract,
~ arrangement or undertaking As of the date of this
- Agreement, . there are not any outstanding contractual
‘obligations or commitments of Marathon or any Marathon
Subsidiary to repurchase, redeem or otherwiae acquire any.

. shares of capital stock of Marathon or any Marathon
Subsidiary

(b) All 6f the memberehip interests in Merger.
-8ub are owned by Marathon free and clear of any Lien.

, . SECTION 7.04. Authority; Execution and Delivery;
Enforceability: (a) Bach Marathon Party has all requisite
corporate or limited 1iability company power and authority .
to execute. and deliver the Transaction Agreements and the
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aAncillary Agreements to which it is, or is specifiéd to be,
a party and to consummate the Transactions. For all
purposes of the Put/Call Agreement (as defined in Section
12.04) -and the Insurance Indemnity Agreement referred to in
‘Section .12.05, including for purposes.of amending the
Put/call Agreement as provided in Section 12.04 of this _
Agreement and terminating the Insurance Indemnity Agreement

l_‘as provided in Section 12:.05, Marathom is a party to the

. Put/Call Agreement and the Insurance Indemnity Agreement as
"the successor and assign of USX (as defined in the pPut/cCall -
Agreement). The execution and delivery by each Marathon
Party of each Transaction Agreement and Ancillary Agréeement
to which it is, or .is specified to be, a party and the
consunmation by each Marathon Party of the Transactions to
-be consummated by it undér the Transaction Agreements and
.thé Ancillary Agreements have been duly authorized by all
‘necegsary corporate or limited liability company action on
the part of each Marathon Party. Each Marathon Party has
duly executed and delivered each Transaction Agreement to
.which it is a party, and each Transaction Agreement to-
which it is a party constitutes its legal, valid and
binding obligation, enforceable against it in accordaace
with its terms. As of the Closing Date, each Marathon
‘Party will have duly executed and. delivered each Ancillary
Agreement to which it is a party, and each Ancillary =
Agreement to which it is a party will constitute its Iegal,
valid and binding obligation, enforceable against it "in
accordance with its terms.

(b) The Marathon Board duly and unanlmously
adopted resolutions: . (i) approving the Transaction
Agreements, the.Ancillary Agreements and the Transactions;
.-and {(ii) determining that the terms of the Trarsactions are

fair to and in the best interests of - Marathon and itg -
Bhareholders. L.

(c) The Board of Directors of Marathon Company
(the "Marathon Company Board"), at a meeting.duly called
and held or by written consent, duly and unanimously
adopted resolutions: (i) approving the Transaction
Agreements, the Ancillary Bgreeménts and the Transactions;
-and (ii) determining that the terms of the Transactions are
fair to and in the best interests of Marathon Company and
.Marathon, its sole shareholder.

(d) Marathon, as the sole member of Merger Sub,
- has approved the Transaction Agreements, the Ancillary
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~ Agreements and the Transactions to which Merger Sub is, or
.18 specified to be, a party.

SECTION 7.0S5. No Conflicts; Consents..

(a) The execution and delivery by each Marathon Party of
each Transaction Agreement to which it is a party do not,
the execution and delivery of each Ancillary Agreement to
which it is specified to be a party will not, and the
consummation of the Transactions to be consummated by it
“under the Transaction Agreements and the Ancillary
Agreements and compliance with the terms of the Transaction
Agreenents and the Ancillary Agreements will not,. conflict
" with, or result in any breach or violation of or default
- (with or without notice or lapse of time, or both) under,
or give rise to-a right of termination, cancelation or
acceleration of any obligation or to loss of a material
benefit under, or result in the creation of any Lien.upon
any of the properties or assets of Marathon or any Marathon
‘Subsidiary under, any provision of (i) the Marathon
Charter, the Marathon By-laws or the comparable charter or
organizational,documants of any Marathon Subsidiary,

(ii) -any Contract to which Marathon or any Marathon
Subsidiary is a party or by which any of their respective
properties or assets is bound or (iii) subject to the
filings and other matters referred to in Section 7.05(b), -
any. Judgment 'or -Law applicable to Marathon or any Marathon
Subsidiary or .their respective properties or assets, other
than, in the case of clauses (ii) and (iii) above, any such
jtems that, individually or in the aggregate, have not had
.and would not reasonably be expected to have a material
adverse effect on the ability of. any Marathon Party to
'perform its obligations under the Transaction Agreements
and the Ancillary Agreements -or on the ability of any
Marathon Party to consummate the Transactious (a 'Marathon
.Material Adverse Effect')

(b) No Consent of, or registration, declaration.
or filing with, or permit from, any Governmental Entity is
- required to be obtained or made by or with respect to
Marathon ‘or any Marathon Subsidiary in connection with the
execution, délivery and performance -of any Transaction
Agreement or Ancillary Agreement or the consummation of the
Trangactions, other than (i) eompliance with and filings
undex the HSR Act, (ii) the filing with the SEC of (A) the.
Forms S-4 and (B) such reports under Sections- 13 and 16 of
the Exchange Act as may be required in connection with the
Transaction Agreements, the Ancillary Agreements or the ‘
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‘Transactions, (iii) the filing of the Acquisition
Certificate of Merger with the Secretary of State of the
"State of Delaware, (iv) such filings as may be required in
connection with Taxes and (v) such other Consents,
registrations, declarations, filings and permits

(A) required solely by reason of the participation of any
Ashland Party (as opposed to any third party) in the
Transactions or (B) the failure of which to obtain or make
that, individually or in the aggregate, have not-had and
- would not reasonably be expected to have a Marathon
.Material Adverse Effect.

(c) The Rights Agreement between Marathon and
National City Bank, as Rights Agent, dated as of
September 28, 1998, as amended on July 2, 2001 and
‘January 29, 2003 (the “Marathon Rights Agreement®), expired
on January 31, 2003, and Marathon has not, as of the date

of this Agreement entered . into or adopted any- other rlghts
agreement

SECTION 7.06. .SEC Documents; Undisclosed
Liabilities. (a) Marathon has filed all reports,
_ schedules, forms, statements and other documents (including
exhibits and amendments thereto) required to be filed by
Marathon with the SEC since January-1, 2004 pursuant to
_Sections 13(a), 14(a) and 15(d) of the Exchange Act (the
SMarathon SEC Documents“) L=

(b) As of its respective date, each Marathon SEC
Document complied in all material respects with the . :
requirements of the Exchange Act and the rules and :
.regulations of the SEC promulgated thereunder applicable to
such Marathon SEC Document, and did not coutain any untrue
statement of a material fact or omit to etate a material
_fact required to be stated therein or necessary in order to
make- the statements -therein, in the light of the :
‘circumstances .under which they were made, .not misleading.
Except to the extent that information contained in any
Marathon SEC Document has- ‘been. revised or-superseded by a
later filed Marathon SEC ‘Document, none of the Marathon SEC
Documents contains any untrue statement of a material fact
or omits to ptate any material fact required to be stated
therein or necessary in order to make the statements
therein, in the light of the circumstances under which they
were made, not misleading. The consolidated. financial '
statements of Marathon included in the Marathon SEC
Documents comply as to form in all material respects with
applicable accounting requirements, and the publiehed rules

ASHO00058
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and regulations of the SEC, with respect thereto, have been
prepared in accordance with GAAP (except, in the case of
unaudited statements, as permitted by Form 10-Q of the SEC)
applied on a consistent basis during the periods involved
(except as may be indicated in the notes thereto) and on
that basis fairly present in all material respects the
consolidated financial position of Marathon and its

~ consolidated subsidiaries as of the dates thereof and the
consolidated results.of their operations and cash flows for
the periods shown {subject, in the case 6f unaudited
interim financial statements, to normal year-end audit
adjustments) . :

(c) Except as. disclosed in the Marathon SEC
Documents, as of the date of this Agreement neither
Marathon nor any Marathon Subsidiary has any liabiiities or
- obligations of any nature (whether accrued, absolute,
liquidated, unliquidated, fixed, contingent, disputed,
undisputed, legal or equitable) required by .GAAP to be set
forth on a consolidated balance sheet of. Marathon and its
consolidated subsidiaries or disclosed in the notes thereto
and that, individually or in the aggregate; would

reasonably be expected to have a Marathon Material Adverse
Effect.

- . {(d) Notwithstanding anything to the contrary :
contained in this Section 7.06, the Marathon Parties do not
make any representation or warranty as to the financial
statements, financial position, results of operatiomns' or
cash flows of MAP, as to any other statement, omission or
‘information relating. to MAP included or incorporated by
reference in the Marathon SEC Documents, or as to the
business, asséts, liabilities, condition - (financial or
otherwiee), operations or prospects of ‘MAP.

, SECTION 7.07. Absence of Certain Chan, anges or
_Events. From the date of the most ‘recént financial
statenents included in the Maratlon SEC Documents filed and
" publicly available prior to the date of. this Agreement, to
the date of this Agreement, there" hag not been:

{i) any event, change, effect or development
.that, individually or in the aggregate, has had or
_would reasonably be expected to have a Marathon
Material Adverse Effect;

(11) -any declaration, setting aside or payment of
any dividends on, or any other diatributione in
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. . regpect of, any Marathon Capital  Stock, other than
regular quarterly cash dividends with respect to the
Marathon Common Stock, not in excess of 25 cents per
share, with usual declaration, record and payment
dates and in accordance with Marathon's- past dividend

__policy; or

(i1i) any repurchase, redemption or other
_acquisition for value by Marathon of any Marathon
‘Capital -Stock.

" SECTION 7.08. Information Supplied. None of the
information supplled or to be supplied by or on behalf of
"any Marathon Party for inclusion or incorporation by
reference in (i) the Forms S-4 will, at the time the
‘Forms S-4 are filed with the SEC, at any time the Forms S-4
are amended or supplemented or at the time the same become
effective under the Securities Act, contain any untrue
statement o6f a material fact or omit to state any material'

Y fact required to be stated therein or necegsary to make the

statements therein not misleading, or (ii) the Proxy ..
Statemént will, at the ‘date it is first mailed to Ashland'
shareholders or -at the time of the Ashland Shareholders
Meeting, contain any untrue statement of a material fact or
omit to state any material fact required to be stated
therein or necessary in order -to make the statements
therein, in the light of the circumstances under which. they
are made, not misleading. The Marathon Form S-4 will
comply as to form in all material respects with the
requirements of the Securities Act and-the rules and
regulations thereunder, except that no representation is
made by -any Marathon Party with respect to statements made
.ox xhcorporated'by reference therein based on information
"supplied by or on behalf of any Ashland Party for inclusion
or incorporation by reference therein. -

SECTION’ 7.09.~ Brokersr No broker, investment
Jbanker, financial advisor or other person, other than .
~ Citigroup Global Markets Inc. and ARA, the fees and
expenses of which will be paid by Marathon (except as
otherwise contemplated by Section 9.03(d) (1)), and Morgan
.Joseph & Co., Inc., the fees and expenses of which will be
paid in accordance with Section 9.04(b), is entitled to any
broker's, finder's, financial advisor's or other gimilar '
fee or commission in connection with the Transactions based
upon arrangements made by or. on behalf of any Marathon
--Party
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-SECTION 7.10. Opinion of Financial Advisor.
Marathon has received the opinion of .Ccitigroup Global
Markets Inc., dated the date of this Agreement, to the
"effect that, as of such date, the consideration to be

" provided by the Marathon Parties in the Transactions is

fair to Marathon from a financial point of view.

SECTION 7.11. Solvency Opinions. -Marathon has
received the Initial Opinions. All Working Papers of AAA
relating to the Initial AAA Opinions have been made
available to Ashland.

. SECTION 7.12. MAP Accounts Receivable. To the
knowledge of Marathon and MAP, the information provided .
orally or in writing to Ashland and its Representatives by -
or on behalf of MAP relating to MAP accounts receivable in
" éonnection with Ashland's evaluation of the Distributed
Receivables, taken as a whole, does not and will not ,

contain. any untrue statement of material -fact or omit to
" state any material fact necessary in.order to make ‘the’ ~
statements therein, iri the light of the circumstances under
which they were made, not misleading. At the Closing, MAP
will transfer to Ashland all of MAP’s rights, title and
interests in and to the Distributed Receivables.

: SECTION 7.13. Employee Benefits. Marathon
1ntends to, or to cause one or more of its subsidiaries to,
provide to the Transferred Maleic Business Employees (as
defined in the Maleic Agreement) compenaatlon,and benefits
~in accordance with Section.4.03(j) of the Maleic Agreement
and to the Transferred VIOC Centers Employees (as defined
in the VIOC Agreement) retirement benefits in accordance
w1th Section 4.03(g) of the vioc Agreement. . '

ARTICLE VIII

. Covenants Relating to Conduct of Business

SECTION 8.01. Conduct of Business.
(a)  Conduct of Business by Ashland. Except for matters -
"get forth in the Ashland Disclosure Letter or otherwise
- expressly contefnplated or permitted by the Transaction
Agreements or the Ancillary Agreéements, from the date. of
this Agreement to the Acquisition Mexger Effective Time,
Ashland shall not, and shall not permit any Ashland
‘Subsidiary to, without the prior written consent of
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Marathon, take any action (including amending its
certificate of incorporation, by-laws or other comparable

- charter or organizational documents, or authorizing, or

.committing or agreeing to make; any such amendment) that

. would reasonably be expected to have an Ashland Material

. Adverse Effect. 1In addition, and without limiting the
generality of the foregoing, from the date of this
Agreement to the Closing Date, Ashland shall not, and shall

. not permit any Ashland-.Subsidiary to, do any of the

N following without the prior written congent of Marathon:

(i) declare, set aside oxr pay any

dividends on, or make any other distributions

- (whether in cash, satock,.property or otherwise)
~in respect of, any Ashland Capital Stock, other-
than regular quarterly cash dividends with
respect to the Ashland Common Stock, mot in
"excess of 27.5 cents per share, with usual
declaration, record and payment dates and in
accordance with Ashland's past dividend policy,.
in each case other than pursuant to the Ashland
nghts Agreement;

- (ii) repurchase, redeem or otherwise
acquire for value any Ashland Capital Stock;

{iii) reclassify any Ashland Capital .Stock
or issue or authorize the issuance of any other
securities in respect of, in lieu of or in
substitution for shares of Ashland Capital Stock,
in any such case that would (A) have an Ashland
Material Adverse Effect or (B) require an :
amendment to this Agreement, other than, in’ the -
case of clause (B), pursuant. to the Ashland .
‘Rights Agreement; :

(iv) .1issue, grant, deliver, sell, pledge or
.dispose of any Voting Ashland Debt or any
securities convertible or exchangeable into or

"- exercisable for, or any rights, warrants, calls

. or optione to acquire, any shares of Ashland .
Common Stock or Voting Ashland Debt, in any such
case that would (A) have an Ashland Material
Adverse Effect or (B) require an amendment to
this Agreement; or

(v) authorize, or commit or agree to take,
any of the foregoing actions.

\
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(b) Conduct of Business by Marathon. Except for’
matters set forth in the Marathon Disclosure Letter or
~ otherwise expressly contemplated or permitted by the
. fransaction Agreements or the Ancillary Agreements, from
the date of this Agreement to the Acquisition Merger '
Effective Time, Marathon shall not, .and shall not permit
-any Marathon Subsidiary to, without the prior written
consent of Ashland, take any action (including amending its
"Gertificate of incorporation, by-laws or other comparable
charter or organizational documents, or authorizing, .or
‘committing or agreeing to make, any such amendment) that
would reasonably be expected to have a Marathon Material
Adverse Effect.

(c) Conduct of Business by MAP. Except as

' ‘otherwise expressly contemplated or permitted by the
Transaction Agreements orxr the Ancillary Agreements, from .
‘the date of this Agreement to the Closing Date, the Ashland
Parties and the Marathon Parties shall causé MAP and its -
subsidiaries to, and MAP and its subsidiaries shall,

conduct their business in the ordimary course, in
substantially the same manner aes previously conducted
(including with respect to cash distributions, capital
expenditures, inventory levels, terms and conditions of
receivables and payables, collection of receivables and
payment of payables), and in accordance with the MApP
Governing Documents (as defined in Section 14.02). In
addition, and without limiting the generality of the
foregoing, from the date of this Agreement to the Closing
Date, the Ashland Parties and the Marathon Parties shall
‘cauge MAP and its subsidiaries not to,-and MAP and its
subsidiaries shall not, do any of the following without the
prior written consent of Ashland~

- (1Y incur or assume -any liabilities,
obligations or indebtedness for borrowed money,
or guarantee any such liabilities, obligations or
'indebtednese, other than in the ordinary course
of business consistent with’ past practice,

C(id) buy out any lease, license or gimilar
- ‘payment obligation or.change any existing ,
- practices with respect to leasing, licensing or
similar arrangementa; or

_(iii) authorize, or commit or agree to take,
any of the foregoing actions.

[ INYCORP:12327355v1614732D103/16/04--06102 pl)

ASH00063



. 50

Thg_partieS'hereto acknowledge that the approval of
Acquisition Expenditures, Capital Expenditures and such

other expenditures of the type to be included in the Annual
Capital Budget for any Fiscal Year that when taken together

with (x) the other expenditures already approved as part o
the Annual Capital Budget for such Fiscal Year and (y) all

. other expenditures already made in such Fiscal Year, would

reasonably be expected to exceed the Normal Annual Capital
Budget Amount for such Fiscal Year, constitutes a *Super

£

.Majority Decision® which requires the approval of the Board

of ‘Managers (as such terms are defined in. the MAP LLC
Agreement) pursuant to Section 8.07(b) of the MAP LLC
Agreement (subject to certain exceptions set forth in the
MAP LLC Agreement). Accordingly, from the date of this
Agreement to the Closing Date, the approval of any such
expenditures shall require the approval of the Board of
Managers pursuant to Section 8 07 (b) of the MAP LLC
Agreement. .

-

-

. {(d) Posgt-Closing Examination and Dispute

"...Resolution. After the. Closing, Ashland shall continue to

have all the rights of a Member under Section 7.01 of the
MAP LLC Agreement, as amended through the date of this”

. - Agreement (including pursuant to the MAP LLC Agreement

. Amendment), for purposes- of auditing compliance with )

. Sections 1.06 (Post-Closing True-Up), 8.01(c) (Conduct of
Business by MAP), 9.09 (St. Paul Park Judgment and Pléa
Agreement; Plains Settlement) and 9.15 (MAP Partial
Redemption- Amount) -of this Agreement and (ii) the
provisions of the MAP LLC Agreement relating to
distributions and loans to Ashland and Marathon .Company .
Any dispute regarding  such compliance shall be resolved in
accordance with the provisidns of Article XIII of the MAP
LLC Agreement, as in effect .on the date of this Agreement.
Any payment required as a result of such resolution shall
not be subject to the limitations.set forth im Sections .
13.01(b) or 13.02(b) of this Agreement. :

(e) Other Actions

(1) Prior to the Closing, Ashland shall '

not, and shall not permit any of its subsidiaries

to, take any action thdat would, or that is .
reasonably expected to, result in (p) the

' representations and warranties of the Ashland

- Parties set forth in this Agreement or any other
Transaction Agreement becoming untrue or
incorrect, other than such failures to be true
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and correct that, in the aggregate, have not had
and would not reasonably be.expected to have an
Ashland Material Adverse Effect or (B) except as
‘otherwise permitted by Section.8.02, any
‘condition set forth in Article X not being
satisfied. :

(ii) Prior to the Closing, Marathon shall
not, and shall not permit any of .its subsidiaries
to,: take any action that would, or that is

_reasonably expected to, result in (A) the
representations and warranties of the Marathon
Parties set forth in this Agreement or any other
Transaction Agreement becoming untrue or
incorrect, other than such failures to be true
and -correct that, in the aggregate, have not had

- and would not reasonably be expected to have a

"' .Marathon Material Adverse Effect or (B) any
céndition set forth in Article X not being
satisfied.

. (£) Advice of Changes. Prior to the Closing,
. ashland shall promptly advise Marathon in writing of any
change or .event that has had or would reasonably be
expected to have an Ashland Material Adverse Effect and
Marathon shall promptly advise Ashland in writing of any
change or event that has had or would reasonably be
expected to have a Marathon Material Adverse Effect.

~ SECTION 8.02. No Solicitation. - (a) Ashland-

shall not, nor shall it -authorize or permit any Ashland
Subsxdiary to, nor shall it authorize or permit any
officer, director or -employee of, or any investment banker,
-attorney, auditor or other advisor, agent or representative
(collectively, "Representatives®) of, Ashland or any
Ashland Subsidiary to, and on beconing aware of it will use
its reasonable best efforts to stop such Ashland Subsidiary
or Representative .from continuing to, directly or
indirectly, (i) solicit, initiate or encourage the
submission 6f any Competing Ashland Proposal (as. defined in
.Section 8.02(e)), (ii) enter into any agreement with
respect to any Competing Ashland Proposal or (iii) enter.
into, continue or otherwise participate-in any discussions
or negotiations regarding, or furnish to any person any"
information with respect to, or cooperate with or take any
other action knowingly to facilitate any inquiries or the
mdking of any proposal that constitutes, or would :
reasonably be expected to lead to, any COmpeting Ashland
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PrOposa1~ provided however, that prior to recelpt of the
Ashland Shareholder Approval (the "Cutoff Date®), Ashland
and its Representatives may, in response to a bona fide
written Competing Ashland Proposal that the Ashland Board
determines, in good faith (after consultation with its
financial advisor, inside counsel and outside counsel),
constitutes or is reasonably likely to result in a Superior
Proposal  (as defined in Section 8.02(e)) that was not

- policited by Ashland ‘and that did not otherwise result from
a-breach or a deemed breach of this Section 8.02(a), and
subject to compliance with Section 8.02(c), (x) furnish to
the person making such Competing Ashland Proposal and its
Representatives information with respect to Ashland,
pursuant to a customary confidentiality agreement that does
not contain terms that prevent Ashland from complying with
~its obligations under this Section 8.02, and information’
with respect to MAP in accordance with the MAP Governlng
‘Documents and (y) participate in discussions or '
negotiations with such person.and its Representatives
regardlng any Competing Ashland Proposal.

- (b) Neither the Ashland Board nor any committee
- thereof shall (i) withdraw or modify in a manner adverse to
the Marathon . Parties, or propose publicly to withdraw or
‘modify in a manner adverse to the Marathom Parties, the

- .adoption, approval or recommendation by the Ashland Board
or any such- committee of the Transaction Agreements or, the
- Tramsactions or (ii) adopt, approve or recommend, or
propose. publicly to adopt, approve or recommend,’ any
Competing Ashland Proposal. Notw1thstanding the foregoing, .
.if prior_ to the Cutoff Date, the Ashland Board determines
~in good faith, after consultation with inside .and outside

. counsel, that the failure to take such action would be
reasonably-likely to result .in a breach of its fiduciary
obligations under applicable Law, the Ashland Board may
withdraw its adoption, approval or recommendation of the

- Transaction Agreementa'and the Transactions. ’

(c) Ashland promptly shall advise Marathon in
.writing -of any Competing Ashland ‘Proposal or any inquiry
with respect to or that would reasonably be expected to
~lead to any Competing Ashland Proposal and the identity of
the person making any such Competing Ashland Proposal or
- inquiry and, in the case of a Competing Ashland Proposal
 referred to in clause (i) or (ii) of the definitiomn of
"Competing Ashland Proposal®, the material terms and
. conditions of such Competing Ashland Proposal or inquiry,
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if any, that would reasonably be expected to prevent or
materially delay the Transactions or, in the case of a
Competing Ashland Proposal referred to in clause (iii) of
the definition of "Competing Ashland Proposal®, all

- material terms and conditions of such Competing Ashland
Proposal or inquiry, if any.  Ashland shall keep. Marathon
reasonably informed on a timely basis of the status and, in
the case of a Competing Ashland Proposal referred to in
clause (i) or (ii) of the definition of "Competing Ashland
Proposal®, the details of such Competing Ashland Proposal
or inquiry, if any, that would reasonably be expected to
prevent or materially delay the Transactions or, in the
case of.a Competing Ashland Proposal referred to

clause (iii) of the definition of "Competing Ashland
Proposal", all the details of any such Competing Ashland
Proposal or inquiry, if any. After the Cutoff Date,
Ashland shall not be required to comply with this

Section 8.02(c) in any instance to the extent that the
‘Ashland Board determines in good faith, after consultation -
with inside and outside counsel, that such compliance would
in such instance be reasonably likely to result in a breach
of 1ts ‘fiduciary obligations underx appllcable Law.

(d) -Nothing contained in this Agreement shall
prohibit Ashland from taking and disclosing to its
shareholders a position contemplated by Rule l4e-2(a)
promulgated under the Exchange Act (other than a position
recommending acceptance under Rule 14e-2(a) (1) of a tender
offer constituting a Competing Ashland Proposal) 1f, in the
good faith judgment of the Ashland Board, after
.consultation with inside and outside counsel, failure so to
disclose would be»lnconsistent with its obligatlons under
applicable Law. :

(e) For purposes of .this Agreement:

"Competing Ashland -Propogal® means (i) any
proposal or offer for a merger, comsolidation, share
exchange, dissolution, recapitalization or other
business combination involving Ashland, (ii) any
proposal or offer to acquire in any manner, directly
or indirectly, a majority of the equity securities or .
consolidated total assets of Ashland or (iii) any
other proposal or offer to acquire any of Ashland's
Membership Interest, in any such case other than the
Transactions and, in the case of clause (i) or (ii),
that would reasonably be expected to prevent -or
materially delay the consummation of the Transactions.
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~ %Superior Proposal" means any bona fide written
Competing Ashland Prqposal (other than a Competing
Ashland Proposal referred to in clause (iii) of the
definition thereof) which (i) the Ashland Board
determines in good faith to be superior from a
financial point of view to the holders of Ashland
Common Stock than the Transactions (after consultation
with Ashland's financial advisor), taking into account
all the terms and conditions of such Competing Ashland
Proposal and the Transaction Agreements (including any
proposal by Marathon to amend the terms of the
Transaction Agreements) and (ii) that is reasonably
capable of being completed, taking into account all
legal, financial, regulatory, timing and other aspects
of such Competing Ashland Proposal.

SECTION 8.03. Post-Closing Dividends,
Distributions and Share Repurchases. From the Closing
through the sixth. anniversary of the Closing Date, New .
Ashland Inc. shall not authorize, pay or make any payment
of a dividend or.other distribution to its stockholders or
repurchases of shares using, directly or indirectly,
~ proceeds received from any aspect of the Transactions
‘without the prior written consent of ‘Marathon if, at the
time of declaration or payment, New Ashland Inc. is or
would be (after giving effect thexreto) insolvent under any
applicable fraudulent conveyance or transfer Law, as
determined in good faith by the New Ashland Board in
accordance with the fiduciary duties applicable to the New
Ashland Board under any applicable Law, including
KRS 271B.8-300 of the KBCA.

o SECTION 8.04. Offerings of Marathon Common .
Stock. During the period beginning five business days
prior to the first trading day of the Averaging Period and
ending 30 days after the Closing Date, without the prior -
written consent of Ashland: (a) Marathon will not offer or
sell any shares of Marathon Common Stock or securities
‘convertible into or exchangeable or exercisable for any
shares of Marathon Common Stock; (b) file with the SEC any -
registration statement under the Securities Act relating to
any such offer or sale (other than a registration statement
on Form 8-8); or (c) publicly disclose, except as required
by applicable Law, the intention to make any such offer,
sale or filing; provided, however, that the provisions of
this Section 8.04 shall not restrict or limit (i) issuances
of Marathon Common Stock pursuant to the conversion or
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exchange of convertible or exchangeable securities or the
exercise of warrants or options, in each case outstanding
on the fifth business day prior to the first trading day of
the Averaging Period, (ii) grants of stock options to
directors, officers, employees or consultants or

(iii) issuances of Marathon Common Stock pursuant to the
exercise of such options or otherwise pursuant to the

" Marathon Stock Plans. To the extent practicable, Marathon
" shall promptly notify Ashland if Marathon intends to make a

public disclosure required by applicable Law as permitted
by clause (c) of this Section 8.04.

ARTICLE IX'

Additional Agreements

SECTION 9.01. Preparation of the Forms S-4 and
the Proxy Statement; Shareholders Meeting; Form 8-A or
Form 10. (a) As promptly as practicable féllowing the .
‘date of this Agreement,. Ashland and Marathon shall jointly
prepare, and Ashland shall file with the SEC, ‘the Proxy '
Statement in preliminary form, and New Ashland Inc. and
HoldCo shall prepare and file with the SEC the Ashland
Form S-4 and Marathon shall prepare and file with the SEC
the Marathon Form S-4, in each of which the Proxy Statement
will be included as a prospectus. Each of Ashland and
Marathop shall use its reasonable best eéfforts to.respond
as promptly as practicable to any comments of the SEC with.
respect to the Proxy Statement and the Forms S-4.

(b) Each of Ashland and Marathon shall use its
reasonable best efforts to have the Forms S-4 declared-
effective under the Securities Act as promptly as
practicable and on the same date. Ashland shall use -its
. reasonable best efforts to .cause the Proxy Statement to be
mailed to Ashland's shareholders as promptly as practicable
after the Forms S-4 are declared effective under the
Securities Act. The parties shall also take any action
(other than qualifying to do business in any jurisdiction
in which it is not now so qualified) required to be taken
under any applicable state securities Laws.in connection '
with the Marathon Share Issuance, the HoldCo Share Issuance .-
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and the New Ashland Inc. Share Issuance, and Ashland shall
furnish all information concerning Ashland and the holders
of Ashland Common Stock and rights to acquire Ashland
. Common Stock pursuant to the Ashland Stock Plans as may be
reasonably requested in connection with any such action.
- The parties shall notlfy each other promptly of the receipt
of any comments from the SEC or its staff and of any
request by the SEC or its staff for amendments or
supplements to the Proxy Statement or the Forms S-4, or for
additional information and shall promptly supply each other
.with copies of all written correspondence and written or
oral summaries of all material oral comments between such
party or any of its representatives, on the one hand, and
the SEC or its staff, on the other hand, with respect to
the Proxy Statement, the Forms S-4 and the Transactions.
Each of Ashland, Marathon, New Ashland Inc. and HoldCo
shall cooperate and provide the other parties with a
reasonable opportunity to review and cqoument on any
‘amendment or supplement to the Proxy Statement and the
Forms S-4 prior to filing such with the SEC, and each will
provide the other parties with a copy of all such filings
made with the SEC. Notwithstanding any other provision -
herein to the contrary, no amendment or supplement
(including by incorporation by reference) to the Proxy
Statement or the Forms S-4 shall be made without the
-approval of both Ashland and Marathon, which approval shall
‘not be unreasonably withheld or delayed; provided that,
with respect to documents filed by a party hereto that are
incorporated by reference therein, this right of approval
shall apply only with respect to information relating to

(i) the other party or its business, financial condition or
results of operations or (ii) the Transactions. Each of
‘the parties shall promptly provide each other party with
drafts of all written correspondence intended to be sent to -
the SEC in connection with the Transactions and, to the
extent practicable, allow each such party the opportunity
to comment thereon prior to delivery to the SEC.

~(c) If prior to the Closing, any event occurs
with respect to Ashland or any Ashland Subsidiary, or any
change occurs with respect to other information supplied by
or on behalf of Ashland for inclusion in the Proxy
Statement oxr the Forms S-4 which is required to be .
described in an amendment of, or a supplement to, the Proxy
-Statement or the Forms S-4, Ashland shall promptly notify
Marathon of such event, and Ashland and Marathon shall -
cooperate in the prompt filing with the SEC of any
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necessary amendment or supplement to the Proxy Statement or
the Forms S-4 and, as required by Law, in disseminating the
information contained in such amendment or supplement to
Ashland's shareholders.

{d) If prior to the Closing, any. event occurs
with respect to Marathon or any Marathon Subsidiary, or any
change occurs with respect to other information supplied by
or on behalf of Marathon for inclusion in the Proxy
Statement or the Forms S-4 which is required to be
described in an amendment of, or.a supplement to, the Proxy
Statement or the Forms S-4, Marathon shall promptly notify
Ashland of such event, and Marathon and Ashland shall
cooperate in the prompt filing with the SEC of any
necegsary amendment or supplement to the Proxy Statement or
the Forms S-4, as required by Law, in disseminating the
information contained in such amendment or supplement to
. Ashland's Shareholders

(e) Ashland shall, as promptly as practicable
following the effectiveness. of the Forms S-4, duly call,
give notice of, convene and hold a meeting of its
shareholders (the ' "Ashland Shareholdexs Meeting") for the
purpose of seeking the Ashland Shareholder Approval.
Without limiting the generality of the foregoing, Ashland
agrees. that, to the fullest extent permitted by applicable
Law, its obligations pursuant to the first sentence of this
Section 9.01(e). shall not be affected by (i) the .
commencement, public proposal, public disclosure or other
communication to Ashland of any Competing Ashland Proposal
or (ii) the withdrawal of. the Ashland Board's adoption,
approval or recommendation of the Transaction Agreements
and the Transactions.

(f) Ashland shall use its reasonable best
.efforts to cause to be delivered to Marathon a letter of
Exrmst & Young LLP, Ashland's independent public
accountants, dated as of the date on which the ‘Ashland
Form S8-4 shall become effective and addressed to Marathon,
in form and substance reasonably satisfactory to Marathon
and customary in scope and substance for “comfort' letters
‘delivered by independent public accountants in connection

with registration statements similar. to the Ashland Form S-
4,

(g) Marathon shall use its reasonable best
"efforts to cause to be delivered to Ashland a letter of
PricewaterhouseCoopers LLP, Marathon'glindependent public
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accountants, dated as of the date on which the Marathon
Form S-4 shall become effective and addressed to Ashland,
in form and substance reasonably satisfactory to Ashland
and customary in scope and substance for "comfort" letters
delivered by independent public accountants in connection
with registration statements similar to the Marathon

Form S-4.

(h) Ashland shall use its reasonable best
efforts promptly to prepare and file with the SEC a
registration statement on Form 8-A or Form 10, as
applicable, under the Exchange Act in connection with the
New Ashland Inc. Common Stock, .including the associated
Ashland Rights (the "Exchange Act Registration Statement").

SECTION 9.02. Access to Information;
confidentiality. Prior to the Closing, each of Ashland and
Marathon shall furnish promptly  to the other party such
information concerning its business, properties, assets,
liabilities and personnel, and shall provide such other
party and such other party's officers, employees, agents
and representatives, including personnel of MAP, access, at
all reascnable tinies upon reasonable notice, to its amd its
subsidiaries' facilities, records and personnel as such
other party may reasonably request; provided, however, that
either party may withhold (i) any document or information
that ‘is subject to the terms of a confidentiality agreement
with a third party, (il) such portions of documents or
information relating to pricing or other matters' that are
highly sensitive if the exchange of such documents (or
portions thereof) or information, as determined by such
party's counigel, might reasonably result in antitrust
difficulties for such party (or any of its affiliates)
and/or (iii) any document or information that it. reasonably
believes constitutes information protected by
" attorney/client privilege if such privilege would be ,
- adversely affected by reason of being so provided. 'If any
material is withheld by such party pursuant to the proviso

to the preceding sentence, such party shall inform the
other party as to the general nature of what is being -
withheld and otherwise make reasonable and appropriate.
substitute disclosure arrangements under the circumstances.
All information eéxchanged pursuant to this Section 9.02
shall be subject to the confidentiality agreement dated
March 28, 2003, between Ashland and Marathon (the
.“Confidentiality Agreement") .
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SECTION 9.03. Reasonable Best Efforts;
Notification. (a) Upon the terms and subject to the
conditions set forth in this Agreement, each of the parties
shall use its reasonable best efforts to take, or cause to
be taken, all actions, and to do, or cause to be done, and
to assist and cooperate with the other parties in doing,
all things necessary, proper or advisable to consummate and
make effective, in the most expeditious mammer practicable,
the Transactions, including (i) the obtaining of all
necessary actions or nonactions, waivers, consents, orders,
authorizations and approvals from Governmental Entities and
the making of all necessary registrations, declarations and
‘filings (including filings with Governmental Entities, if
any) and the taking of all reasonable steps as may be
necessary to obtain an.approval or waiver from, or to avoid
- an action or proceeding by, any Governmental Entity,
~{ii) the obtaining of all necessary consents, approvals or
. waivers from- third parties, (iii) the defendihg of any
lawsuits or other legal proceedings, whether judicial or
administrative, challenging this Agreement or any other
Trarnsaction Agreement or the consummation of the
Transactions, including seeking to have any stay or
temporary restraining order entered by any court or other
Governmental Entity vacated or reversed and (iv) the
‘execution and delivery of any additional instruments
‘necessary to consummate the Transactions and to fully carry
out the purposes of the Transaction Agreements. In
connection with and without limiting the foregoing, the
Ashland Parties and the Marathon Parties shall (i) take all
action necessary to ensure that no state takeover statute
or similar statute or regulation is or becomes applicable
to any Transaction Agreement, any Ancillary Agreement or
any Transaction and (ii) if any state takeover statute or
similar statute or regulation becomes applicable to any
. Transaction Agreement, any Ancillary Agreement: or any
Transaction, take all action necessary to.ensure that the
Transactions may be consummated as promptly as practicable
on the terms contemplated by the Transaction Agreements.
Notwithstanding the foregoing, Ashland and its
Representatives shall not be prohibited under this
Section 9.03 (a) from taking any action permitted by .

- Section 8.02. Nothing in this Section 9.03 (a) shall be
deemed to require Marathon to waive any rights or agree to
any limitation on the operations of Marathon or any of its
subsidiaries or to dispose of any asset or collection of
assets of any Marathon Party or any of their respective
subsidiaries or affiliates, in each case that would have a

-
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material adverse effect on the business, condition
(financial or other) or results of operations of (i) MAP,
the Maleic Business and the VIOC Centers, taken as a whole,
or (ii) Marathon and its gubsidiaries, taken as a whole.

(b) Upon the terms and subject to the conditions
set forth in this Agreement, Ashland shall use its
reasonable best -efforts to cause the condition set forth in
Section 10.02(c) (Specified Consents) to be satisfied. The
- parties, together with their financial advisors, - shall
. consult periodically regarding the scope of "reasonable

best efforts,® which will not require Ashland to incur
commercially unreasonable costs to satisfy such condition.
With respect to the Ashland Public Debt (as defined in this
Section 9.03 (b)), the parties.acknowledge that Ashland may
obtain consents through a tender offer or consent
solicitation (or combination thereof), to be consummated on
the Closing Date and to be commenced on a date mutually
-agreed by Ashland and ‘Marathon but in any event no later
than five business days after the satisfaction of the-last
to be satisfied of the conditions set forth in -
Sections 10.01(a) (Ashland Shareholder Approval), 10.0L1(c)
(Antitrust) and 10.01(f) (Receipt of Private Letter
Rulings; Tax Opinions) to expressly permit thé Transactions
“and eliminate indenture covenants, certain events of
default and other relevant provisions, all as reasonably
deemed by Ashland necessary to consummate the Transactions
(or, in the case of a combined ternder offer and consent
solicitation, otherwise desirable). "Ashland Public Debt®
means securities outstanding as of the last day of the
month immediately préeceding the month in which the tender.
offer and/or consent solicitation is commenced (the "Debt
Consent Measurement Date®), issued under the Indenture
dated as of August 15, 1989, between Ashland and Citibank,
N.A. and the Amendment and Restatement thereof dated as of -
August 15, 1990 (the "Indentures"), other tham any such-
. securities issued after the date of this Agreement. For
purposes of this Section 9.03(b) and Section 10.02(c),
receipt of consents from the holders of not less than
66-2/3% in principal amount. of the Outstanding Securities
(as defined in the Indentures) of any series constitutes a
consent with respect to the entire principal amount as of
the Debt Consent Measurement Date, of such geries. For the
avoidance of doubt, receipt of consents from the holders of
less than 66-2/3% in principal amount of the Outstanding
Securities of any series shall not constitute a consent
‘with respect to any portion of such series.
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(¢) The Marathon Parties shall use their
reasonable best efforts (not including the payment of any
congideration) to obtain, prior to the Closing, the writtén
consent of Pilot Corporation, as contemplated by the Global
Obligations Agreement among MAP, Speedway SuperAmerica LLC,
USX Corporation, Pilot Corporation, Ashland, James A.

. Haslam II, James A. Haslam III, William E. Haslam and Pilot
Travel Centers LLC, dated as of September 1, 2001, to the

~ ~release of Ashland from its obligations contained in

Article XIV of the Put/Call Agreement in accordance with
. Section 12.04 or, if such consent has not been obtained
prior to the Closing, as promptly as possible thereafter.

_ {(d) (i) The Ashland Parties and the Marathon

Parties shall use their reasonable best efforts to cause
AAA to deliver to Ashland and Marathon the Bring-Down AAA
Opinions (as defined in Section 10.01(g)) and to cause HLHZ
to deliver to Ashland and Marathon the Bring-Down HLHZ

". Opinion (as defined in Section 10.01(g)). It is understood

that (A) the Ashland Board may rely upon the Initial AAA
Opinions and the Bring-Down ARA Opinions if the Ashland
Board determines that such reliance is appropriate (subject
to the indemnification and expense reimbursement ,
arrangements previously agreed between Ashland and AAA) and-
(B) the Marathon Board may rely upon the Initial HLHZ
Opinion and the Bring-Down HLHZ'Opinion if the Marathon
Board determines that such reliance is appropriate (subject
to indemnification .and expense reimbursement arrangements
agreed between Marathon and HLHZ) . :

{ii) The Ashland Parties and the Marathon
Parties acknowledge that the.sole purpose of the
Bring-Down Opinlons is to update the Initial
Opinions based on events occurring or facts being
‘disclosed to AARA ox HLHZ, .as applicable, after
the date of this Agreement and prior to the-
Closing. .Therefore, the parties intend that
(A) each Bring-Down Opinion shall be based on the
same valuation methodologies as the corresponding
Initial Opinion, except for changes in. '
methodology required as a result of. events

~ occurring or facts being disclosed to AAA or
HLHZ, as applicable, after the date of this

. Agreement and prior to the Closing, and -
(B) events that are contemplated by AAA or HLHZ,
as applicable, in the assumptions identified in
its Initial Opinion should not be considered to
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have occurred after the date of this Agreément in
determining whether to deliver the corresponding
Bring-Down Opinion.

- (111) Prior to the Closing, the Ashland
Parties and MAP shall meet periodically with
personnel of AAA and HLHZ and shall provide AAA
and HLHZ access at all reasonable times upon
reasonable prior request to their respective
personnel, properties, books and records to the
extent reasonably required for the purpose of
delivering the Bring-Down Opinions.
. (iv) - At any time prior to the Closing,
either Ashland or Marathon may request that AAA
or HLHZ (A) update its Working Papers and
analysis based on events occurring or facts
disclosed to it after the.date of this Agreement

" and prior to the date of siuch request and '
(B) based on such update, advise Ashland and
Marathon of any facts or circumstances that are
expected to result in it being unable to deliver
its Bring-Down Opinion as of such date. The
Ashland Parties and the Marathon Parties shall be
deemed to have jointly requested AAA or HLHZ to
comply with any such request as promptly as '

. practicable. B

(v) 1In the event that AAA or HLHZ shall

notify Ashland and Marathon of any facts or
circumstances that are expected to result in it
being unable ‘to deliver its Bring-Down Opinion,
Ashland or MAP, as applicable, shall have the
right for a period of three months, or such
shortexr period as Ashland ox MAP, as applicable,
may elect, to-meet and confer with, and provide
additional information to, AAA or HLHZ, as
applicable, for purposes of resolving any
concerns relating ta such facts and
circumstances. The Ashland Parties and the
Marathon Parties shall use .their reasonable best
efforts to cause AAA ox HLHZ, as applicable -
(based on such information and any efforts by
Ashland or MAP, as applicable, to cure or
otherwise address such facts and circumstances),
to advise Ashland and Marathon as promptly as
-practicable after the expiration of such period
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whether it would be able to deliver its Bring-
Down Opinion as of such date.

(vi) The Working Papers of AAA and HLHZ
relating to the Bring-Down Opinions, and any
other Working Papers of ARA and HLHZ prepared
pursuant to this Section 9.03(d) or otherwise
relating to the Transactions, shall be made
available to the ‘Ashland Parties and the Marathon
Parties upon request at any time prior to or
after the Closing. The Ashland Parties and the
' Marathon Parties shall use their reasonable best
efforts to cause ARA and HLHZ to provide the
Ashland Parties and the Marathon Parties-
reasonable access to the personnel of AAA and
HLHZ involved ‘in the Bring-Down Opinions, during
normal business hours upon reasonable prior
request, at any time prior to the Closing to
discuss matters relating to such Working Papers.

(vii) At any time after August 1, 2004, or
-such earlier date as Ashland and Marathon may
agree, and prior to the Closing, either Ashland
or Marathon may request that AAA prepare a draft
of the Bring-Down AAA Opinions or that HLHZ
prepare a draft of the Bring-Down HLHZ Opinion,
in each case marked to show any proposed changes
from the applicable form included in Section
10.01(g) of the Marathon Disclosure Letter or in
Section 10.01(g) of the Ashland Disclosure
Letter, resgpectively, based on events occurring
or facts disclosed to AAA or HLHZ after the date
" of this Agreement. The Ashland Parties and the
Marathon Parties shall be deemed to have jointly

" requested AAA or HLHZ to comply with any such

request as promptly as practicable. Ashland and
Marathon may review and comment on any such
proposed changes and may meet and confer with Ana
and HLHZ for purposes. of resolving any such
comments prior to the Closing. .

(e) Prior to the Closing, Ashland shall give

prompt notice to Marathon of: (i) any representation or
warranty made by the Ashland Parties contained in the
Transaction Agreementg becoming untrue or incorrect, other
than such failures to be true and correct that, in the
aggregate, have not had. and would not reasonably be
expected to have an Ashland Material Adverse Effect-
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provided that, for purposes of determining whether notice
is required under this clause (i), the representations and
warranties of the Ashland Parties shall be deemed not
qualified by any references therein to (A) materiality
generally or (B) whether or not any breach, circumstance or
other item has resulted or would reasonably be expected to
result in an Ashland Material Adverse Effect; (ii) the
failure by any of the Ashland Parties to .perform in all
. material respects their respective obligations under the
Transaction Agreements; (iil) any notice or other
communication any Ashland Party receives from any
Governmental Entity or other person alleging, to the
‘knowledge of Ashland, with reasonable specificity, that a
Consent of, or registration; declaration or filing with, or
.permit from, such Governmental Entity or other person is or
may be required in connection with the execution and
delivery of or performance under any Transaction Agreement
or the consummation of the Tramsactions, or that any such
action would violate any appllcable Law or breach or .
otherwise conflict with any material agreement to which any
of the Ashland Parties are parties or are otherwise bound;
or (iv) any action, suit, claim,. investigation or
proceeding commenced or, .to its knowledge, .threatened, in
each case seeking to restrain or prohibit or otherwise
‘materially affecting the Transactions; provided, however,

. ..that no. such notification shall affect the representations,

warranties or obligations of the Ashland Parties or the - )
conditions to the obligations of the Ashland Parties or the’
Marathon Parties under the Transaction Agreements.

(f) Prior to the Closing, Marathon shall give
prompt notice to Ashland of:. (i) any representation or
warranty made by the Marathon Parties contained in the

" Transaction Agreements becoming untrue or incorrect, other
than ‘such failures to be true and correct that, in the
aggregate, have not had and would not reasonably be
expected to have a Marathon Material Adverse Effect;
provided that, for purposes of determining whether notice
is required under this clause (1), the representations and
warranties of the Marathon Parties. shall be deemed not
qualified by any references therein to (A) materiality
generally or (B) whether or not any breach, circumstance or
‘other item has resulted or would reasonably be expected to
result in a Marathon Material Adverse Effect; (ii) the
failure by any of the Marathon Parties to perform in all

‘material respects their respective obligations under the

~ Transaction Agreements; (iii) any notice or other
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communication any Marathon Party receives from any
Governmental Entity or other persgon alleging, to the
knowledge of Marathon, with reasonable specificity, that a
Consent of, or registration, declaration or £filing with, or
permit from, such Governmental Entity or other person is or
may be required in connection with the execution and
delivery .of or performance under any Transaction Agreement
or the consummation of the Transactions, or that any such
action would violate any applicable Law or breach or
~otherwise conflict with any material agreement to which any
of the Marathon Parties are parties or are otherwise bound;
or (iv) any action, suit, claim, investigation or
proceeding commenced or, to its knowledge, threatened, in
.each case seeking to restrain.or prohibit or. otherwise
materially affecting the Transactions; provided, however,
that no such notification shall affect the representations,
warranties or obligations of the Marathon Parties or the
conditions to ‘the obligations of the Ashland Parties-or the
Marathon Parties under the Transaction Agreements.

Marathon shall give prompt notice to Ashland of: (i) any’
commitment referred to in the definition of Market MAC
Event coritained in Section 14.02 ceasing to be in full
force and effect or (ii) any assertion by one or more Third
Party Lenders who have provided such commitment with .
respect to the HoldCo Borrowing that a market disruption or
other similar event has occurred that would result in the

- non- satisfactlon of the Market MBC Condition to the HoldCo
Borrow1ng.

. (g) "The Ashland Parties and the Marathon: Partles
- shall comply with the obligatlons set forth in

Sections 11. 03(a) and 11.03(b) of the Put/Call Agreement
with respect to the transfer of the Ashland LOOP/LOCAP °
Interest as if Marathon Company had exercised the Marathon
“Call Right (as defined in the Put/Call Agreement)
thereunder on the date of this Agreement. The Ashland
Parties and the Marathon Parties shall use their reasonable
best efforts (not including the payment of any
consideration) to obtain (i) any congents or approvals (in
“addition to those contemplated by Sections 11.03(a) and
11.03(b) of the Put/call Agreement) required for.the
transfer of the Ashland LOOP/LOCAP. Interest to HoldCo and
the acquisition of the Ashland LOOP/LOCAP Interest by '
Merger Sub in the Acquisition Merger as contemplated. by
this Agreement and (ii) express releases of Ashland,
executed and delivered by all parties to the LOOP T&D
Agreement or the LOCAP T&D Agreement, as applicable,
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effective as of the Closing, from all liabilities,
obligations and conmitments under the LOOP T&D Agreement
and the LOCAP T&D Agreement, regardless of whether such
liabilities, obligations or commitments arose before or
after the Closing. Merger Sub shall execute such further
instruments of assumption as may be required as a result of
the acquisition of the Ashland LOOP/LOCAP Intgrest by

~ Merger Sub in the Acquisition Merger as contemplated by
this Agreement. If Ashland is not released from.all
-liabilities, obligations and commitments under the LOCAP
_T&D Agréement in accordance with clause (ii) of the second
immediately preceding sentence, Ashland shall cause the
LOCAP T&D Assumption Agreement (as defined in

Section 14.02) to be éxecuted and delivered by the parties
specified therein to be parties thereto, and if Ashland has
not been released from all liabilities, obligations and
commitments under the LOOP T&D Agreement in accordance with
this Section 9.03(g), Ashland shall cause the LOOP T&D
Assumption Agreement (as defined in Section 14.02) to be
executed and delivered by the parties specified therein to -
be parties thereto, in each case as contemplated by '
Section 1.02(b).

SECTION ‘9.04. Fees and Expenses. (a) Except as
provided below, all fees and expenses. (including any
broker's or finder's fees and the expenses of
representatives and counsel) incurred in connection with
the Transactidns shall be paid.by the party incurring such
fees or expenses, whether or not the Transactions are
consummated. ) '

(b) Ashland and Marathon shall share equally
(i) fees and expenses of Morgan Joseph & Co., Inc. in
connection with its appraisal of the Maleic Business and
the VIOC Centers, (ii) fees and expenses of D&T for
‘purposes of allocating the value of MAP to its assets in
anticipation of the-MAP Partial Redemption and for use by
Marathon for GAAP reporting purposes, (iii) fees and
expenses of Patton Boggs LLP in connection with obtaining
the consent from the Department of Tramsportation with.
respect to the transfer of Ashland's interest in LOOP LLC,
as required by the permit igsued by the Department of
Transportation relating to LOOP LLC, (iv) fees and expénses
incurred in connection with filing, printing and mailing of
the Proxy Statement and the Forms §-4, including the SEC
filing fees asBociated with the Proxy Statement, the
.Marathon Form S-4 and the Ashland Form S-4; provided,
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however, that each of Ashland and Marathon shall pay the
fees and expenses of their respective counsel and
independent auditors in connection with the preparation and
filing of such documents and (v) fees and expenses of one
firm engaged by Ashland, and reasonably acceptable to
Marathon, with respect to the solicitation of proxies in
connection with the Ashland Shareholders Meeting. Except
as set forth in Section 9.03(d) (i), Marathon shall pay the
fees and expenses of:BAAA in connection with. the Initial AAA
Opinions and the Bring-Down ARA Opinions and Ashland shall
pay the fees and expenses of HLHZ in connection with the
Initial HLHZ Opinion and the Bring-Down HLHZ Opinion.
Marathon shall pay the fees (other than any guarantee fee
payable after Closing pursuant to the Reimbursement
Agreement) and expenses relating to the HoldCo Borrowing.

"'Merger Sub shall pay any guarantee fee payable after

Closing pursuant to the Reimbursement Agreement. Ashland

" shall pay the fees and expenses relating to obtaining the

- congents referred to in Section 10.02(c) (Specified

Consents). Costs and expenses incurred in connection with
the arrangements described in Section 9.02(e) of the

" put/call Agreement, if applicable, shall be allocated in
accordance with such sectlon

(c) Ashland sghall pay to Marathon a fee of
$30,000,000 (the "Termination Fee") if: (i) Marathon
terminates this Agreement pursuant to Section 11.01(d);
(ii) Ashland terminates this Agréement purauant to
Section 11.01(f); or (iii) any person makes a Competing
_Ashland Proposal that was publicly disclosed prigr to the
Ashland Shareholders Meeting and not withdrawn by the date
of the Ashland Shareholders Meeting and thereafter this
Agreement is terminated pursuant to -Section 11.01(b) (iii)
and within 15 months of such termination Ashland enters
into a definitive agreement to consummate, or consummates,
any transaction (other than a transaction involving
Marathon or any of its affiliates, or any successor thereto
under the Put/Call Rgreement, as a party thereto) of a kind
described in clause (i), .(ii) or (iii) of the definition of
"Competing Ashland Proposal® (solely for purposes of this
Section 9.04(c), the term "Competing Ashland Proposal®
shall have the meaning set forth in the definition of -
Competing Ashland Proposal contained in Section 8.02(e)
except that the reference to "any of Ashland's Membership -
Interest® in clause (iii) thereof shall be deemed a
reference to. "a majority of Ashland's Membership
Interest"). Any fee due under this Section 9.04(c) shall
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be paid by wire transfer of same-day funds (A) in the case
of clause (i) or (ii) of the preceding sentence, on the
date of termination of this Agreement, and (B) in the case
of clause (iii) of the preceding sentence, on the date of
execution of such definitive agreement or, if earlier,
consummation of such transactions. :

(d) Ashland shall pay to Marathon $10,000,000
(which shall be in addition to any Termination Fee payable
- pursuant to Section 9.04(c)), which Ashland and Marathon
_agree is a reasonable. estimate of Marathon's expenses
incurred in connection with this Agreement, if (i) this
Agreement is terminated pursuant to Section 11.01(c) or
(1i) Ashland is obligated to pay the Termination Fee under
Section 9.04(c). Any fee due under Section 9.04(d) (i)
shall be payable upon demand following such termination.
‘Any fee .due.-under Section .9.04(d)(ii) shall be paid by wire
‘transfer of same-day funds.on the date - of payment of the
Termination Fee. The payment by Ashland to ‘Marathon under -
this Section 9.04(d) following termination of this
Agreement pursuant to Section 11.01(c). shall not impair any
.claim for damages or any other right or remedy available to
Marathon (other tham for expenses incurred in connection
.with this Agreement), at law or in equity, arising out of
or resulting from any breach or failure to perform which
gave rise to Marathon's right to termlnate this Agreement
pursuant to Section 11. Ol(c)

{e) Marathon shall pay to Ashland $10,000,000,
which Ashland and Marathon agree is a reasonable estimate
of Ashland's expenses incurred in connection with this
‘Agreement, if this Agreement is terminated pursuant to
‘Section 11.01(e), payable upon demand following such
" termination.. The payment by Marathon to Ashland under this
Section 9.04(e) following termination of this Agreement o
pursuant to Section 11.01(e) shall not impair any claim for
‘damages or any other right. or remedy available to Ashland
(other than for expenses incurred in-connection with this
Agreement), at law or in equity, arising out of or
resulting from any breach or failure to perform which gave
rise to Ashland's right to terminate this Agreement
pursuant to Section 11.01(e).

~ SECTION 9.05. Public Announcements. The Ashland
Paxties, on the one hand, and the Marathon Parties, on the
other hand, shall consult with each other ‘before. issuing,
and provide each other -the opportunity to review and
comment upon, any press release or other similar wri;ten or
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scripted public statements (including communications to
employees generally of MAP, the Maleic Business or the VIOC
Centers) with respect to the Transactions and shall not
issue any such press release or make any such public
statement prior to such consultation, except as may be
required by applicable Law, court process or by obligations
pursuant to amy listing agreement with or rules of any
national securities exchange

SECTION 9.06. Affiliates. Prior to the date of
the Ashland Shareholders Meeting, Ashland shall deliver to
‘Marathon a letter identifying all persons who are expected
-by Ashland to be, at the date of .the Ashland Shareholders
Meeting, "affiliates® of Ashland for purposes of Rule 145
under the Securities Act,. and Ashland shall update such
list if necessary prior to the Closing to identify all
. persons Ashland reasonably believes may have been
naffiliates® of Ashland for purposes of Rule 145 under the
Securities Act on the date of the Ashland Shareholders
Meeting. . Ashland shall use its reasonable best efforts
{not including the payment of any consideration) to cause
each such person to deliver to Marathon on or prior to the
Closing Date a written agreement substantially in the form
"attached hereto as Exhibit .C.

SECTION 9.07. Stock Exchange Listings.
(a) Marathon shall prepare and submit to the NYSE an _
application (or amendment thereto) for listing on the NYSE
of the Marathon Common Stock to be issued in the
.Acquisition Merger, and shall use its reasonable best
efforts to obtain, prior to the Ashland Shareholders
.Meetlng, approval .for the listing of such shares, subject
to official notlce of issuance.

(b) Ashland and New Ashland Inc. shall prepare '
and submit to the NYSB oxr The Nasdaq Stock Market
("NASDAQ") an application (or amendment thereto) for
“1isting on the NYSE or- NASDAQ of the New Ashland Inc.
Common Stock to be issued to holders of Ashland Common

. Stock in the Acquisition Merger, and shall use their

reasonable best efforts to obtain, prior to the Ashland
Shareholders Meeting, approval for.the listing of such
shares, subject to official notice of issuance

_ SECTION 9.08. Rights Agreements, Consequences if
Rights Triggered. (a) If any Distribution:Date occurs
under the Ashland Rights Agreement at any time during the
period from the date of this Agreement to the Acquisition
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" Mergexr Effective Time, Ashland and Marathon shall make such
adjustment to Articles II, III and IV as Ashland and
Marathon shall mutually agree so as to preserve the

economic benefits that Ashland and Marathon each reasonably .
expected on the date of this Agreement to recéive as a
result of the consummation of the Transactions.

. (b) In the event that Marathon enters into or
adopts a rights agreement and, at any time from the date of
this Agreement to the Closing Date, a "distribution date",
“share acquisition date®, "triggering event" or similar
event occurs thereunder, the Marathon Board shall take such
actions as are necessary under such rights agreement to
provide that rights certificates répresenting an

.appropriate .number of Marathon rights are issued to former
Ashland shareholders who receive Marathon Common Stock
pursuant to the Acquisition Merger. If Marathon is not
permitted under- such rights agreement to provide rights
certiflcates to such former Ashland shareholders,' Ashland
and Marathon shall make such adjustment to Article IV as
Ashland and Mardthon shall mutually agree so as to preserve
the economic benefits that Ashland and Marathon each
reasonably expected on the date of this Agreement to
receive as a result .of the'coneummation of the
Transactions.

SECTION 9.09. St. Paul Park Judgment and Plea-
Agreement; Plains Settlement. (a) After the Closing,
(1). MAP shall complete the St. Paul Park QQQ Project (as
defined in this Section 9.09(a)) (if it has not been
completed prior to the Closing) and (ii) the Marathon
Parties shall allow New Ashland Inc., the United States
Probation Office and their respective consultants and
'advisors appropriate access to the St. Paul Park refinery
to allow them to monitor and ascertain completion of the
St. Paul Park QQQ Project and assure compliance of the
"gystems® (as defined in the St. Paul Park Judgment and .
Plea Agreement (as defined in Section 14.02)) with the
St. Paul Park Judgment and Plea Agreement. The "St. Paul
Park QQQ Project" means the upgrade of all process sewers,
junction boxes and drains at the St. Paul Park refinery to
comply with Subpart QQQ of the New -Source Performance
Standards of the Clean Air Act, 42 U.S.C. § 7413(c) (1), in

accordance with the St. Paul Park Judgment and Plea
Agreement.

(b) Ashland or New Ashland Inc. shall bear the
cost of the St. Paul Park QQQ Project incurred after B
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January 1, 2003 not to exceed $9,670,000 (if the Closing
occurs on or before December 31, 2004) or the amount of the
Price Reduction (as defined in Amendment No. 1 to the
Put/Call Agreement) (if the Closing occurs after _
December 31, 2004) (the "St. Paul Park QQQ Project Payment
Amount®). The following amounts shall be credited against
the St. Paul Park QQQ Project Payment Amount: (i) 38% of
(A) all out-of-pocket costs incurred after January 1, 2003
. by MAP and (B) intermnal engineering costs of MAP incurred
after January 1, 2003, in each case for which MAP has not
been reimbursed by Ashland, prior to the Closing, in each
case arising out of or relating to the St. Paul Park QQQ
Project, (ii) all out-of-pocket costs incurred after
January 1, 2003 by MAP and internal engineering costs of
MAP incurred after January 1, ‘2003, for which MAP has been
reimbursed by Ashland, prior to the Closing, 'in each case
arising out of or relating. to the St. Paul Park 0QQ
Project, and (iii) $1,569,400, which amount represents . 3g%
.of the $4,130,000 paid by MAP ‘as part of the .Plains
Settlement (the sum of the amount. referred to in clauses
(i), (ii) and (iii) being the "Prior Payments®"). MAP shall
' provide to Ashland, at least two business days prior to the
Closing Date, a written statement setting forth in
reasonable detail its calculation of the amounts referred
to in clauses (i) and (ii) of the preceding sentence. '
Promptly following the Closing, if the St. Paul Park QQQ
Project Payment Amount exceeéds the Prior Payments, New
Ashland Inc. shall, and if the Prior Payments exceed the
St. Paul Park QQQ .Project Payment Amount, MAP shall, make
payment to the other party of the amount of such excess, by
wire transfer of immediately available funds to a bank
account designated in writing by MAP or New Ashland Inc.,

. as applicable, at least two business days prior to the
Closing Date. _

SECTION 9.10. Consequéences of ;nabillty To

" Transfer. the Ashland LOOP/LOCAP Interest on the Closing
Date. The parties acknowledge that, pursuant to the MAP
Governing Documents, Ashland is obligated to pay to MAP an
amount equal to any dividends or distributions that Ashland
receives in respect of the Ashland LOOP/LOCAP Interest net
of certain Taxes imposed on Ashland or withheld from.such
dividends or distributions, and accordingly, the economic
benefits of the foregoing have already been effectively
transferred to MAP. Accordingly, notwithstanding anything
to the contrary contained herein, it shall not be a
condition to the Closing or the effectiveness of any of the
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Transactions that Ashland shall have contributed the
Ashland LOOP/LOCAP Interest to HoldCo in accordance with
Section 1.02(b) and the MAP/LOOP/LOCAP-Contribution

' Agreements. In the event that any consents or approvals
required for the transfer of the Ashland LOOP/LOCAP
Interest are not obtained prior to the Closing, and as a
consequence Ashland is not able to contribute the Ashland
LOOP/LOCAP Interest to HoldCo on the Closing Date, the
provisions set forth in Sections 9.02(e), 13.03 and 13.04
of the Put/Call Agreement shall apply; provided, however,
that, from and after the Closing, any payments described in
the first sentence of this Section 9.10 shall be made by
New Ashland Inc. to Merger Sub for the benefit of MAP.

‘* SECTION 9.11. Consents Under Assigned Contracts.

-Ashland and Marathon shall use their reasonable hest
efforts (not’ including the payment of any consideration) to
- obtain any Consents. of third parties necessary to effect .
“‘the assigiment to and .assumption by HoldCo of, and the

release of Ashland from, the Assigned Contracts (as defined
in ‘each of the Maleic Agreement and the VIOC Agreement),
including in the case of the Marathon Parties by providing
such assurances regarding performance by Merger Sub (as
successor to HoldCo) after the Closing as may be reasonably
requlred to obtain such Consents.

SECTION 9.12. Administrative Proceedings. After
the Closing, if the Marathon Parties receive notice or
become aware of any consent decree or order, notice of
violation, administrative enforcement action or similar
administrative action (each, an "Administrative’
-Proceeding”). relating to MAP and naming Ashland as a
responsible party, the Marathon Parties shall promptly
notify Ashland of such Administrative Proceeding. Ashland
may take, and MAP shall provide Ashland with such
cooperation as Ashland may reasonably request in connectlon.
with, any reasonable action to remove Ashland's name from
such Administrative Proceeding, so long as such removal is
appropriate under the circumstances (taking into _
consideration the applicable provisions of the Transaction
Agreements, the Ancillary Agreements, the MAP Governing
Documénts and applicable Law). Nothing in this
Section 9.12 is intended to affect MAP's right to control
" its defense of such Administrative Proceedings.

'SECTION 9.13. Replacement of Distributed
Receivables. To the extent any Distributed Receivable is
reduced or canceled (other than as a result of a breach by
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the obligor thereof of its payment obligation), or to the
extent Ashland makes any payment in respect of proceeds of
any Distributed Receivable to the holder of any Lien
referred to in clause (iv) below after the collection of
such Distributed Receivable in order to satisfy such Lien,
including as a result of (i) defective or rejected goods or
services, any cash discount-or governmental or regulatory
action, (ii) a setoff in respect of any claim by the
obligor thereof, (iii) an obligation of MAP to pay the
obligor thereof any rebate or refund or (iv) any Lien with
respect to such Distributed Receivable, other than any Lien
arising from actions or inactions of any of the Ashland
Parties or their affiliates (and not any of the Marathon
Parties or their affiliates), then MAP shall promptly
assign to Ashland accounts receivable of MAP, selected in
accordance with the protocol set forth in Exhibit A, with a
total Value equal to, in the case of a reduction, the Value
6f such reduction, in the case of a payment, the amount of
such payment, or, in the case of a cancelatjion, the Value
of such Distributed Receivable. Ashland shall assign back
to MAP any Distributed Receivables that have been replaced
"pursuant to this Section 9.13.

SECTION 9.14. Transition Services. Within 120
days after the date of this Agreement, Marathon shall
provide written notice to Ashland specifying which of the
services currently being performed by Ashland for the
Maleic Business that Marathon requests New Ashland-Inc. to
continue to perform during the transition period after the
Closing specified in, and in accordance with the terms of,
the Transition Services Agreement.(as defined in the Maleic
Agreement). Prior to the Closing, Ashland and Marathon
shall agree on the scope of such transition services and .
shall prepare appropriate schedules to the Transition
Services Agreement to reflect such transition services.
Unless otherwise agreed by Ashland and Marathon, the fees
for such transition services shall be as specified in
Section 2.1 (without regard to clause (i) of the first
sentence thereof) of the form of Transition Services
Agreement .attached as an exhibit to the Maleic Agreement.
Such .transition services shall be provided during the term.
specified in Section 2.2 of such form of Transition
Sexrvices Agreement, subject to the termination and notice
provisions specified therein.

_ SECTION 9.15. MAP Partial Rede@pAion Amount . _
(a) Ashland shall use its reasonable best efforts to cause
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Deloitte & Touche LLP (“D&T”) to provide Ashland and
Marathon, on or prior to August 15, 2004, (i) a preliminary
‘report prepared by D&T setting forth D&T's good faith
estimate as to the respective amounts of accounts
xeceivable and cash to be distributed by MAP in the MAP .
Partial Redemption and (ii) any supporting schedules and
other information prepared by D&T in connection with such
yeport as Marathon may reasonably request. Ashland shall
. use its reasonable .best efforts to cause D&T to provide
Ashland and Marathon any updates to such report, schedules
and otlier information from time to time as Marathon may
reasonably request.

(b) The Marathon Parties shall cause MAP to have
available for distribution at Closing in the MAP Partial
Redemption cash in an amount, and accounts receivable with
a Value, which in the aggregate equal the Estimated MAP
Partial Redemption Amount. The Ashland Parties and the .
Marathon Parties shall use their reasonable best efforts to
cause MAP to have available for distribution at Closing in
the MAP Partial Redemption cash in an amount equal to the
Cash Amount and accounts receivable with a total Value
equal to the AR Amount. 'Notwithstanding the provisions of
Section 8.01(c) or any provision of the MAP LLC Agreement
(as amended by the MAP LLC Agreement Amendment or otherwise -
amended hereafter), and without requiring a vote pursuant
- to Section 8.07(b) of the MAP LLC Agreement (as amended by
the MAP LLC Agreement Amendment or Otherwiée amended
- hereafter), in the event Marathon reasonably expects that
MAP will not have sufficient cash and accounts receivable
available for distribution to Ashland to fund the payment
of the Estimated MAP Partial Redemption Amount .(after
" taking into account MAP’s reasonably anticipated working
capital requirements) on the expected Closing Date, MAP
.shall ‘be permitted to sell or otherwise dispose of assets,
or enter into sale/leaseéback arrangements, in each case in
arm's-length transactions with unaffiliated third parties,

- that are treated for Federal income Tax purposes as
dispositions, not borrowings, in order to raise funds to
satisfy such funding requirement.

(c) If the Closing occurs, all Tax Items (as
defined in the Tax Matters Agreement) from any sale,
disposition or sale/leaeeback arrangement effected pursuant’
. to Section 9.15(b) that is not effected in the ordinary
course of MAP's business and is not reflected in MAP's
"Business/Tactical Plan & Budget 2004-2006" dated
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December 16, 2003 shall be allocated to Marathon Company.
The Marathon Parties- shall (i) promptly notify Ashland of
any written proposal made or. received by any of the
Marathon Parties relating to such a sale, disposition or
sale/leaseback arrangement, and in any event shall notify
aAshland of any such proposed sale, disposition or
sale/leaseback arrangement not less than five days prior to
entering into an agreement to effect. any such sale,
dispositlon or sale/leaseback arrangement; (ii) in
connection with any such proposal, advise Ashland in
writing of the asééets to be transferred, the identity of
the proposéd transferee and the material terms and .
conditions of the proposed sale, disposition or
"sale/leaseback arrangement; (iii) keep Ashland reasonably
informed on a timely basis of the status and details of
such proposed sale, disposition or sale/leaseback
‘arrangemeifit, prior to and after entering into an agreement
to effect any such sale, disposltion or sale/leaseback
" .arrangement, including any details that may affect the
timing of the Transactions, and provide Ashland with copies
of all material documents related to such proposed sale,
disposition or sale/leaseback arrangement; .and (iv) use. its
reasonable best efforts to effect the closing of any such
-sale, disposition or sale/leaseback drrangement
"  substantially concurrently with the Closing.

, (d) Ashland shall provide Marathon not less than
.90 days notice if Ashland intends to waive the condition
set forth in Section 10.02(f), in which case the Marathon
Parties shall cause MAP to have available for distribution
at Closing in the MAP Partial Redemption.such additional

cash as may be required to comply with the first sentence
of Section 9.15(b) .

. SECTION 9. 16. Ashland Debt Obligation Amount.

' No later -than August 1, 2004, Ashland ghall provide to

* Marathon a schedule setting forth estimates, prepared in
good faith by Ashland in light of any communications. with
the Internal Revenue Service (the "IRS"), written or
otherwise, of the Ashland Debt Obligation Amounts based on
assumed Closing Dates occurring on -the last day of each
month from August of 2004 through June of 2005. Ashland
shall update such schedule promptly following any

- communication with the IRS, written or otherwise, .that
would materially affect the Ashland Debt Obligation Amount -
- for any assumed Closing Date. Within- five business days of -
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Ashland’s receipt of the Private Letter Rulings, aAshland
shall provide to Marathon a schedule setting forth the
Ashland Debt Obligation Amount for each such assumed
Closing Date after the date of such schedule. Ashland
shall not, without the prior written consent of Marathon,
effect any repurchase, repayment or defeasance prior to the
Closing Date of any debt outstanding as of the date of this
_ Agreement (and any refinancings of such debt by Ashland or
any of its affiliates) that would reduce the Ashland Debt
Obligation Amount (taking into comsideration any
refinancing of such debt by Ashland or any of its
-affiliates), except to the extent required by the terms of
such debt (including, with respect to obligations other
than (i) the Ashland Public Debt, (ii) any other debt
issued after the date of this Agreement to refinance any
portion of the Ashland Debt Obligation Amount and

{(iii) Ashland's industrial revenue bonds, as a result of
any notice of Ashland's intent to repurchase, repay or
defease such obligations on an expécted Closing Date; .
provided, that such notice is delivered by Ashland after
the satisfaction of the last to be satisfied of the
conditions set forth in Sections 10.01(a) (Ashland
Shareholder Approval), 10.01(c) (Antitrust) and 10.01(f)
(Receipt of Private Letter Rulings; Tax Opinions)).

ARTICLE X

Conditions Precedent

SECTION 10.01. -Conditions to the Ashland
Parties' and the Marathon Parties' Obligations to Effect
the Transactions. The respective obligation of the Ashland .
Parties and the Marathon Parties to effect the Transactions
is subject to the satisfaction or waiver on or prior to the
CIOSing Date of the following conditions:

(a) Ashland Shareholder Approval. Ashland gshall
have obtained the Ashland Shareholder Approval.

(b) Listing. The shares of Marathon Common -
8tock issuable in the Marathon Share Issuance shall have
been approved for listing on the NYSE, subject to official
notice of issuance, and the shares of New Ashland Inc.
Common Stock issuable in the New Ashland Inc. Share
Issuance shall have been approved for listing on the NYSE
-or NASDAQ, subject to official notice of issuance.
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(c) Antitrust. Any waiting period (and any
.extension thereof) applicable to the Transactions under the
HSR Act shall have been  terminated or shall have expired.
Any consents, approvals and filings under any foreigmn
antitrust Law, the absence of which would prohibit the

consummation of the Transactions, shall have been obtained
or made.

) (d) No Injunctlons or Restraints. No temporary
restrainlng order, preliminary or permanent injunction or
other order issued by any court of competent jurisdiction
or other Governmental Entity or other legal restraint or
prohibition preventing or making unlawful the consummation
of the Transactions shall be in effect; provided, howaver,
that prior to asserting this condition, subject to
Section 9.03, each of the parties shall have used its
reasonable best efforts to prevent the entry of any such
injunction or other order and to appeal as promptly as
possible any such injunction or other order that may be -
entered or_otherw1se have any such injunction or other
. order lifted or vacated.

. (e) Forms S-4 and Exchange Act Registration
statement. The FPorms S-4 shall have become effective under
the Securities Act and shall not be the subject of any stop
order or proceedings seeking a stop order, and ‘Marathon
shall have received any state securities or "blue sky*®
authorizations necessary to effect the Marathon Share
Issuance. Ashland shall have received any state securities
or "blue sky" authorizations necessary to effect. the HoldCo.
Share Issuance and the New Ashland Inc. Share Issuance.
-The Exchange Act Registration Statement shall have become
effective under the Exchange Act and shall not be the

~subject of any stop order or proceedings seeking a stop
oxder. .

(£) Receipt of Private Letter Rulings; Tax
gglnions. Ashland and Marathon shall have received the
private letter rulings from the Internal Revenue Service,
in form and substance reasonably satisfactory to the
Ashland Board and the Marathon Board, and the Tax opinions,
dated as of the Closing Date, set forth in Exhibit D (such
private letter rulings, the “Private Letter Rulings”, and
such Tax. opinions, the “Tax Opinions*) with respect to the
Transactions, and the Private Letter Rulings shall be in
effect as of the CIOBing Date.- '
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(g). sSolvency Opinions. Ashland and Marathon
- shall have received two "bring-down® solvency opinions of
ARA dated as of the Closing Date and in substantially the
form included in Section 10.01(g) of the Marathon
Disclosure Letter (the "Bring-Down ARA Opinions") and a
“bring-down" solvency opinion of HLHZ dated as of the
Closing Date and in substantially the form included in
Section 10.01(g) of the Ashland Disclosure Letter (the
*Bring-Down HLHZ Opinion® and, together with the Bring-Down
ARA Opinion, the “Bring-Down Opinions").

SECTION 10.02. Conditions to Obligations of the
"ashland Parties. The obligations of the Ashland Parties to
effect .the Transactions are further subject to the
following conditions: :

(a) . Representationg and Warranties. The
representations and warranties of the Marathon Parties in
the Transaction Agreements shall be true and correct as of
"the Closing Date as though made on the Closing Date, except
to the extent such representations and warranties expressly
relate to an earlier date (in which case such '
representations and warranties shall be true and.correct as
of such earlier date), other than such failures to be true
and correct that, individually and in the aggregate, have
not had and would not reasonably be expected to have a
" Marathon Material Adverse Bffect. Ashland shall have
received a certificate signed on behalf of Marathon by the
chief executive officer or the chief financial officer of
Marathon to such effect. For purposes of determining the
satisfaction of this condition only, the representations
and warranties of the Marathon Parties shall be deemed not
qualified by any references therein to (A) materiality
generally or (B) whether or not any breach, circumstance or
other item has resulted or would reasonably be expected to
result in a Marathon Material Adverse Effect.

(b) Performance of Obligations of the Marathon
Parties. The Marathon Parties shall have performed in all
material respects the obligations required to be performed
by them under the Transaction Agreements at or prior to the-
' Closing Date, and Ashland shall have received a certificate -
signed on behalf of Marathon by the chief executive officer
or the chief financial officer of Marathon to such effect

(c) Specified Congents. Ashland shall have
recéived irrevocable consents (which shall be in full force-
and effect) to the Transactions with respect to series of
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Ashland Public Debt with an aggregate principal amount as
of the Debt Consent Measurement Date representing at least
90% of the aggregate principal amount of all series of
Ashland Public Debt as of such date.

(d) Distributions to Former Ashland
Shareholders. If the New Ashland Inc. Share Issuance is to
be effected through a distribution in accordance with
Section 1.04(b), the Ashland Board and the Board of
. Directors of HoldCo shall have determined in good faith
that such distribution will be in compliance with all
" applicable Law relating to such distribution.

(e) .Absence of Undisclosed Material Adverse .
Effect. Except as disclosed in documents filed by Marathon
with the SEC and publicly available on or before the date
that is five business days prior to the first trading day-
of the Averaging Period, and except for such events,
changes, effects or developments relating to the economy of
the United States or foreign economies .in general or
generally affecting any industry in which Marathon or any
of its subsidiaries operate, from the date of this
" Agreement to the Closing Date, there shall not have been
any event, change, effect or development that, individually
or in the aggregate, has had or would'reasonably be
expected to have a material adverse effect on the business,
properties, assets, condition (financial or otherwise),
operations or results of operation of Marathon and its
subsidiaries, taken as a whole, and Ashland shall have
received a certificate signed on behalf of Marathon by the
chief executive officer or the chief financial officer of
Marathon to such effect. Failure to deliver such
certificate,. or the occurrence of any such event, change,
effect or development, shall not give rise to a right to.
terminate this Agreement under Section 11.01(e).

(£) MAP Accounts Receivable. In .order to effect
' the MAP Partial Redemption, MAP shall have available- for

. distribution at Closing accounts receivable, each with a
Federal income Tax basis no less than its face amount, of
MAP with a total.Value equal to the AR Amount (calculated
without giving effect to any increase in the MAP Partial

Redemption Amount pursuant to the second sentence of
Section 1:01).

(g) . Receivables Sales Facility. Ashland shall
have received a certificate dated the Closing Date and
signed on behalf of Marathon by the chief executive officer
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or the chief financial officer of Marathon to the effect
(A) that Marathon has not delivered the notice referred to -
in Section 7.03(b) (vi) of the Tax Matters Agreement- or (B)
that MAP will not make any sales of receivables during the
two-year period beginning on the Closing Date.

SECTION 10.03., Conditions to Obligations of the
Marathon Parties. The obligations of the Marathon Parties
to effect the Transactions are further subject to the
following conditions: .

(a) Representations and Warranties. The
representations and warranties of the Ashland Parties in
the Transaction Agreements shall be true and correct as of
the Closing Date as though made on the Closing Date, except
to the extent such representations and warranties expressly
relate to an earlier date (in which case such .
rep;esentations'and warranties shall Be'true and correct as
of ‘such earlier date), other than such failures to be true
_and'corfect that, individually and in the aggregate, have
not had and would not reasonably be expected to have an
Ashland Material Adverse Effect. Marathon shall have
received a certificate signed on behalf of Ashland by the
chief executive officer or the chief financial officer of
Ashland to such effect. For purposes of determining the.
.satisfaction of this condition only: (i) the -
representations and warranties of the Ashland Parties shall
be deemed not qualified by any references therein to
(X) materiality generally or (B) whether or not any breach,

"~ circumstance or other item has resulted or would reasonably

be expected to result in an Ashland Material Adverse

. "Effect; and (ii) the representations and warranties set
“forth in Section 6.11(d) shall be deemed to be true and
correct if the condition set forth in Section '10.01(g) is

satisfied. ' ' .

. (b) Performance of Obligations of the Ashland
Parties. The Ashland Parties shall have performed in all
material respects the obligations required to be performed
by them under the Transaction Agreements at or prior to the
Closing Date, and Marathon shall have received a
.Certificate signed on behalf.of Ashland by the chief

executive officer or the chief financial officer of Ashland
to such effect.
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ARTICLE XI

Termination, Amendment and Waiver

SECTION 11.01. Termination. This Agreement may
be terminated at any time priox to the Closing, whether
before or after receipt of the Ashland Shareholder
: Approval

(a) by mutual written consent of Ashland and
Marathon; : :

(b) by either Ashiand or Marathon:

(1) .if the Transactions are not
consummated during the period ending on
June 30, 2005 (such date, as extended in .
gccordance with this Section 11.01(b) (i), the
"Outside Date"), unless the -failure to consummate
the Transactions is ‘thé result. of a material
breach of the Transaction Agreements by the party
‘seeking to terminate this Agreement; provided,
however, that the passage of such period shall be
tolled for any period (not to exceed three
months) :

(A) during which any party shall be
subject to. a nonfinal order, decree,.ruling
or ‘action of any court of competent
jurisdiction or other Governmental Entity
restraining, enjoining or otherwise
prohibiting the consummatlon of the
Traneaetions,- - :

(B) referred to in Section 9.03(d) (v);
and : . .

(C) referred to in the final proviso
to Section ;1.01(e); and

- . (P) beginning on June 30, 2005 if, on
"such date, all conditions set forth in
_Article X have been ‘satisfied (or, to the
~éxtent permitted by Law, waived by the
parties entitled to the benefit thereof)
other than the condition set forth in
. Section 10.02(f) (and other than those

. conditions that by their nature are to be
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-satisfied on the Closing Date) unless, at
any time during the three month period from
June 30, 2005 through September 30, 2005,
Ashland determines, after consultation with
Marathon, that the condition set forth in
Section 10.02(f) is not reasonably expected
to be satisfied during such three month
period;

provided further however, that in no event will
‘the Outside. Date be extended beyond
September 30, 2005;

(ii) if any Governmental Entity issues an
order, decree, ruling or judgment or takes any
other action permanently enjoining, restraining
or otherwise prohibiting any of the Transactions
and such order, decree, ruling, judgment or other
action becomes final and nonappealable;

(iii) if, upon a vote at the Ashland
'~ Shareholder Meeting (or any adjournment or
postponement thereof), the Ashland Shareholder
Approval is not obtained; or

(iv)’ 1if the party seeking to terminate this
Agreement reasonably determines that the
condition set forth in Section 10.01(f) has
become incapable of satigfaction based on either:
(p) amendments or modifications to Federal income
Tax Law effective after the date of this
Agreement, (B) a private letter ruling received
by Ashland and Marathon from the IRS or (C) an
official, written communication from the IRS
regarding the matters set forth in Exhibit D;

. (c) by Marathon, if any one or more of the
Ashland Parties breach or fail to perform their
representations, warranties or covenants contained in the
- Transaction Agreemernits, which breach or breaches or failure
‘or failures to perform (i) would, individually or in the
aggregate, give rise to the failure of a condition set
forth in Section 10.03(a) or 10.03(b) and (ii) cannot be

cured or, if curable, is not or are not cured within
60 days after written notice from Marathon (provided that
the Marathon Partles are not then in breach of their
representations, warranties or covenants contained in the
Transaction Agreements, which breaches would give rise to

. (mmqnhnnssms.41310.0:/10/«--06:02 pll

ASHO00096




83

the failure of a condition set forth in Section 10.02(a) or
10.02(b));

(d) by Marathon, prior to the Cutoff Date, if:

(i) the Ashland Board withdraws or
modifies, in a manner adverse to Marathon, or
proposes publicly to withdraw or modify, in a
manner adverse to Marathon, its approval or
recommendation of the Transaction Agreements or
the Transactions, fails to recommend to Ashland's
shareholders that they give the Ashland
Shareholder Approval or adopts, approves or
recommends, or proposes publicly to adopt,

. approve or recommend, any Competing Ashland
Proposal; or

(ii) the Ashland Board fails to reaffirm
its recommendation to Ashland's shareholders that
- they give the Ashland Shareholder Approval within
10 business days of Marathon's written request to
do so (which request may be made at any time
prior to the Ashland Shareholders Meeting if a
‘Competing Ashland Proposal has been publicly
disclosed and not withdrawn) ;

(e) by Ashland, if any one or more of the
Marathon Parties breach or fail to perform their
representations, warranties or covenants contained in the
Transaction Agreements which breach or breaches or failure
or failures to perform (i) would, individually or in the
aggregate, give rise to the failure of a condition set
- forth in Section 10.02(a) or 10.02(b) and. (ii) cannot be
" cured or, if curable, is not or are not cured within
60 days after written notice from Ashland (provided that
"the Ashland Parties are not then in breach of their
representations, warranties or covenants contained in the
Transaction Agreements, which breaches would give. rise to
the failure of a condition set forth in Section 10. 03(a) or
10.03 (b)) ; provided, however,. for purposes of this
Section 11.01(e), the Marathon Parties shall be deemed not
to have breached or failed to perform their covenant to
cause the HoldCo Borrowing to be advanced to HoldCo in
accordance with Section 1.03(a) for up to three months
following the day on which the Closing Date would otherwise
‘occur but for the failure of the Marathon Parties to. cause
the HoldCo Borrowing to be advanced to HoldCo if (A) such
" fallure results from a Market MAC Event.and (B) the
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Marathon Parties use their reasonable best efforts to cause
_the HoldCo Borrowing to be advanced to HoldCo as soon as
practicablée thereafter, including, to the extent necessary,
by providing guarantees or other credit support from the
Marathon Parties (to the extent they have not otherwise
‘agreed to do s0), agreeing to modifications in the pricing,
terms or structure of the HoldCo Borrowing (reasonably

acceptable to Ashland) or arranging alternative Third Party
Lenders; or

-(£) by Ashland in accordance with
Section 11.05(b); provided, however, that Ashland shall
have complied with all provisions thereof, including the
" notice provisions therein.

: SECTION 11.02. Effect of Termination. 1In the
event of termination of this Agreement by either Ashland or
_Marathon as provided in Section 11.01, this Agreement shall
forthwith become veid and have no effect, without any
liability or obligation on the part of any party hereto,
other than Section 6.09 -(Brokers), Section 7.09 (Brokers),
the last sentence of Section 9.02 (Access to Information;
Confidentiality), Section 9.04 (Fees and Bxpenses), this
- Section 11.02 and Article XIV (General Provisions), which
provisions shall survive such termination, and except- to
the extent that such termination results from the material
breach by a party of its representations, warranties or
covenants set forth in the Transaction Agreements. Without
limiting the generality of the foregoing, in the event of
termination of this Agreement by either Ashland or Marathon
. as provided in Section 11.01, none of the MAP Governing
Documents shall be terminated, amended or modified as
specified in the Transaction Agreements.

' SECTION 11.03. Amendment. This Agreement may be
amended by the parties at any time before or after receipt
of the Ashland Shareholder Approval; provided, however,
that after receipt of the Ashland Shareholdex Approval,
there shall be made no amendment that by Law requires
further approval by the shareholders of Ashland without the
further approval of such shareholders This Agreement may
not be amended except by an instrument in writing signed on
‘'behalf of each of the parties hereto. '

SECTION 11.04. Extension; Waiver. - At any time
prior to the Closing, Ashland or Marathon may, to the
extent permitted by Law, (a) extend the time for the
performance of any of the obligations or other acts of ‘the
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'Marathon Parties (in the case of an extension granted by
Ashland) or the Ashland Parties (in the case of an
‘extension granted by Marathon), "(b) waive any inaccuracies
in the representations and warranties contained in the
Transaction Agreements or in any document delivered
pursuant - to the Transaction Agreements, (c) waive
compliance with any of the agreements of the Marathon
Parties (in the case of a waiver granted by Ashland) or the
Ashland Parties (in the case of a waiver granted by
Marathon) or (d) waive any condition to the obligations of
the Ashland Parties (in the case of a walver granted by
Ashland) or the Marathon Parties (in the case of a waiver
granted by Marathon); provided, however, that after receipt
of the Ashland Shareholder Approval, there shall be made no
extension or waiver that by Law requires further approval
by the shareholders of Ashland without the further approval
of such shareholders. RAny agreement on the part of a party
.to any such extension or waiver shall be valid only if set
forth in an instrument in writing sighed on behalf of such
party.

_ SECTION 11.05. Procedure for Termination,
Amendment, Extension or Waiver. (a) A termination of this
Agreement pursuant to Section 11.01, an amendment pursuant
to Section 11.03 or an extension or waiver pursuant to
. Section 11.04 shall, in order to be effective, require
- action by the Ashland Board or the Marathon Board, as

" applicable, or the duly authorized designee of the Ashland
Board or the Marathon Board, as applicable.

(b) Ashland may terminate this Agreement
pursuant to Section- 11.01(f) only if, prior to the Cutoff.
Date, (i) the Ashland Board (or, if applicable, a majority
of the disinterested members thereof) has received a _

/ Superior Proposal, (ii) in light of such Superior Proposal’
the Ashland Board shall have determined in good faith,
after consultation with inside and outside counsel, that
the failure to take such action would be. reasonably likely
to result in a breach of its fiduciary obligations under -
applicable Law, (iii) Ashland has notified Marathon in
writing of the determination described in clause (ii)
above, (iv) at least five business days have elapsed
following receipt by Marathon of the notice referred to in
clause (iii) above, (v) Ashland is in compliance in all
material respects with Section 8.02 (No Solicitation) -and
(vi) Marathon is not at such time entitled to terminate .
this Agreement pursuant to Section 11.01(ec). Written

N
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confirmation by an executive officer of Marathon that
expressly states that Marathon accepts the fees due and
paid by Ashland under Section 9.04 shall constitute
acceptance by Marathon of the validity of any termination
of this Agreement under Section 11.01(f) and this

Section 11.05(b); provided that, if such written
confirmation is not provided within five business days
‘after Marathon's receipt of payment of such fees, Marathon
shall promptly refund such payment to Ashland without
setoff. It is understood and agreed that a wvalid
termindtion of this Agreement in compliance with the
.provisions of this Section 11.05(b) shall not constitute a
breach of any provision of this Agreement

ARTICLE XII

Zmendment of Existing MAP Agreements I -

SECTION 12.01. Asset Transfer and Contribution
Agreement. (a) Environmental Indemnity. After the
Closing, subject to and in accordance with all terms,
‘conditions, restrictions and limitations contained in
Section 9.8 of the Asset Transfer and Contribution
Agreement among Marathon Company, Ashland and MAP dated as
of December 12, 1997, as amended (the "ATCA"), MAP shall
direct and control all Remediation Activities (as defined
in the ATCA) undertaken in connection with any Ashland
Environmental Loss associated with the Ashland Transferred
Assets (as such terms are defined in the ATCA). The
Ashland Parties and the Marathon Parties shall cooperate in
transferring the direction and control of such Remediation
"Activities to MAP. 1In addition, notwithstanding anything
to the contrary contained in the ATCA, if the Closing

‘occurs, New Ashland Inc shall not have any llabilities or
obllgations

(i) in excegs of $50,000,000 in the
aggregate for Ashland Environmental Losses under
Section 9.2(c) of the ATCA incurred on or after
January 1, 2004, except as otherwise provided in
the last sentence of this Section 12.01(a);

(11) arising out of the St: Paul Park QQQ
Project to the extent incurred on or after
January 1, 2003 other than the amounts to be paid
pursuant to Section 9.09(b);
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.(1i1) - arising out of the Plains Settlement

(aa defined in Sectlon 14.02) regardless of when
incurred; or

(iv) under Section 9;8(f) of the ATCA.

-FProm and after the Closing, MAP shall continue to treat and
‘process any and all impacted groundwater associated with
‘Remediation Activities undertaken in connection with any
Ashland Environmental Loss (as defined in the ATCA)
relating to the Catlettsburg, Canton and St. Paul Park
rafineries. Notwithstanding anything to the contrary
contained in this Section 12.01(a), such treatment and
processing shall be at MAP's sole cost and expense. MAP
‘shall have title to any and all hydrocarbons recovered
during the treatment and procéssing of such impacted
groundwater. Ashland shall retain all Ashland Excluded
Liabilities (as defined in.the ATCA) as well as all
liabilities and obligations associated with the Scharbauer
and Holt Ranch S-P project and the S-P projects described
on Schedule 9.2(c) to the Ashland Asset Transfer and

" Contribution Agreement Disclosure Letter (as defined in the
ATCA) . '

(b) Other Indemnification. After the Closing,
the Ashland Parties shall not have any liabilities or
obligations for breaches of representations or warranties
under Section 9:2(a) of .the ATCA, including the Claims (as -
defined in the ATCA) identified in Section 12.01(b) of the
Ashland Disclosure ‘Letter, regardless of whether any Claim

thereunder has been asserted on or prior to the Closing
Date. ’

(c) . Department of Defense Claim.
 Notwithstanding anything to the contrary contained in the
ATCA or the other MAP Governing Documents, (i) MAP shall
pursue the claims that MAP has asserted against the U.S.
Department of Defense (the "DOD*) relating to alleged
illegal price adjustments for jet fuel and other aviation
fuel gold to the DOD by Ashland Petroleum Company from 1980
* through 1990 (the "DOD Claims®) and (ii) New Ashland Inc.
shall have the right to participate in the pursuit of the
DOD Claims and to employ counsel, at its own expense,
separate from the counsel employed by MAP, it being :
understood that MAP shall control, in consultation with New
Ashland Inc., the pursuit of the DOD Claims. MAP shall use
its reasonable best efforts to prosecute the DOD Claims in
accordance with this Section 12.01(c) until the DOD Claims
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are finally determined pursuant to one or more final and

-----nonappealable—orders, decrees.or judgments by a. court of
competent- jurisdiction or by one or more settlement
agreements approved by New Ashland Inc. (such approval not
to be unreasonably withheld or delayed). If MAP shall
receive any recovery under the DOD Claims, whether by
‘judgment, settlement or otherwise, Marathon or Merger Sub
shall promptly pay to New Ashland Inc. an amount equal to
(A) 38% of such recovery minus (B) 38% of MAP's reasonable
out-of-pocket costs and expenses in pursuing the DOD
Claims. If and to the extent MAP's reasonable out-of-
pocket costs and expenses incurred in the pursuit of the
DOD Claims exceeds the ultimate recovery under the DOD
Claims, New Ashland Inc. shall pay to Marathon an amount
equal to 38% of such excess.

(d) Employee Benefit Matters.' (i) As of the
Closing, except as expressly modified herein, the terms and
conditions of Article X of the ATCA shall continue to apply .
with respect to all employees and former employees of MAP
and its subsidiaries who were Ashland Transferred Employees
(as defined in the ATCA) (the "Transferred MAP Employees") .

(ii) . Without limiting the generality of
Section 12.01(d) (1), from and after the Closing,
MAP and its successors shall be solely

. responsible for all liabilities, obligations and
commitments (including any costs and expenses) in
connection with the provision of retiree medical
and retiree life insurance benefits to the
Transferred MAP Employees. Such benefits shall
be determined taking into account the combined
service of each Transferred MAP Employee with
Ashland and its subgidiaries and MAP and its

- subsidiaries. For the avoidance of doubt, . -
Ashland shall not have any liability, obligation
or commitment in respect of retiree medical or

" retiree life insurance benefits for MAP
employees, including Transferred MAP Employees,
from and after the Closing.

(iii) Ashland shall remain solely responsible
for any benefits under the Ashland & Affiliates
Pension Plan (the "Ashland Pension Plan') and for
any benefits under the Ashland Leveraged Employee
Stock Ownership Plan (the "Ashland LESOP")
accrued by each Transferred MAP Employee as of
immediately prior to such employee's Employment
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Transfer Date (as defined in the ATCA). Solely
for purposes of qualifying for distributions and
early retirement benefits pursuant to the Ashland
Pension Plan and the Ashland LESOP, Ashland will
continue to treat the Transferred MAP Employees
as employed by an affiliated employer for so long

as they remain actively employed by MAP or its
successors or their affiliates.

(iv) In accordance with the terxms of the

- Ashland Employee Savings Plan, as of the Closing,
Ashland agrees to facilitate the ability of each
“Transferred MAP Employee who is currently
employed by MAP and its subsidiaries immediately
prior to the Closing to effect a “"direct
rollover" (within the meaning of

Section 401(a) (31) of the Code) of his or her
account balances under the Ashland Employee
Savings Plan if such rollover is elected in -
accordance with applicable Law by such
Transferred MAP Employee. Marathon agrees to
cause the Marathon Thrift Plan to accept a
"direct rollover" to the Marathon Thrift Plan of
such Transferred MAP Employees' account balances
(including promissory motes evidencing all
_outstanding loans) under the Ashland Employee
Savings Plan.

(v) Except as provided in this

Section 12.01(d), Ashland shall remain solely
responsible for any individual contractual _
obligations with any Transferred MAP Employees
(including any obligations to such employees .
‘pursuant to the Ashland Stock Plans, the Ashland
Salary Continuation Plan and any other severance,
~change in control or incentive compensation plan
or arrangement) to the extent that Ashland was

liable for such obligations immediately prior to
the Closing.

(vi) -Subject to applicable Law, Aéhlénd
shall reasonably cooperate in providing MAP with
complete data for any Transferred MAP Employees;

(vii) .The parties agree that, in the -event
‘that MAP and its subsidiaries make any
- contributions to, or payments in respect of, any
pension plans, post- -retirement health and life
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insurance plans or any other post-employment
benefit arrangements, other than the Permitted
Payments (as defined below), then MAP shall make
a special non-pro rata distribution to Ashland in
an amount equal to 38% of the amount by which any
_such contributions or payments exceed the
Permitted Payments. Any such distribution to
Ashland pursuant to this Section 12.01(d) (vii)-
shall be effected through an increase in the MAP
Partial Redemption Amount or through such other
means as Ashland and MAP may mutually agree. For
‘purposes of this Section 12.01(d) (vii),

“Permitted Payments” means:

() any benefit payments made in the
ordinary course of business consistent with
_past practice to beneficiaries of such
"pension plarns, post-retirement health and . .
life insurance plans‘or post- employment
.beneflt arrangements;

{B) contributions to the MAP Retirement

Plan (the “MAP Qualified Pension Plan”) in

. ‘an amount not in excess of the minimum
amount necessary to avoid the required
filing of information with the Pension
Benefit Guaranty Corporation (“PBGC”)
pursuant to Section 4010 of ERISA with
respect to the 2003 information year, which
filing would otherwise be due on April 1S5,
2004 (which amounts shall be contributed at
the latest possible time to avoid such
Tequired £iling); :

(C) in the case of the MAP Qualified
_Pension Plan (1) if the pension funding
relief (including relief related to the
determination of the PBGC variable-rate
premium (within the meaning of 29 C.F.R.
4006.3)) contemplated by H.R. 3108 (or any
substantially similar legislation) (the
"pengion Funding Relief®) is enacted into.
law on or prior to September 15, 2004,
contributions in calendar year 2004 in an
amount not in excess of the minimum amount
necessary to avoid payment of the variable-

- rate premium for such plan for the 2004 plan
year (taking into account any amounts
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previously contributed to the MAP Qualified
Pension Plan, including pursuant to the
immediately preceding clause (B) and clause
(C) (3) below), provided that such
contributions shall not be made before the
latest possible time that such contributions
may be made and still be taken into account
in determining whether any variable-rate
-premium is due for the 2004 plan year, using
the method that produces the lowest
variable-rate premium and reflects any
exemptions and special rules under 29 C.F.R.
4006.5 and the highest discount rate’
permitted for the calculation of such
variable-rate premium and such other
“actuarial assumptions as set forth in 29
C.F.R. 4006 or otherwise required under PBGC
. regulations and (2) if the Pension Fundlng
- ‘Relief is enacted into law on or prior to
September 15, 2005, contributions in
calendar year 2005 in an amount not in
excess of the minimum amount necessary to
avoid payment of the variable-rate premium
for such plan for the 2005 plan year (taking
into account.any amounts previously
contributed to the MAP Qualified Pension
Plan, including pursuant to the immediately
preceding clauses (B) and (C) (1) and clause
(C) (3) below}, provided that such -
contributions shall not be made before the
latest possible time that. such contributions
may be made and still be taken into account
in determining whether any variable-rate
premium is due for the 2005 plan year, using
the method that- produces the lowest
- variable-rate premium and reflects any.
" exemptions and special rules under 29 C.F.R.
. 4006.5 and the highest disgcount rate
permitted for the .calculation of such
variable-rate premium and such other
actuarial assumptions as set forth in 29
C.P.R. 4006 or otherwise required under PBGC
regulations and (3) ‘until the Pension '
Funding Relief is enacted into law, '
contributions (made in amounts and at such -
times consistent with past practice) not in

( NYCORP12327355v1614732D103/18/04--06102 p))

ASH00105



92

excess of $120,000,000 in each of calendar
year 2004 and 2005; and

) (D) in the case of the MAP Qualified
Pension Plan, contributions not in excess of
‘the minimum additional amounts required
_(which amounts shall be contributed at the
latest possible time) for such plan to
satisfy the minimum funding requirements of
Section 412 of the Code;

it belng understood that any amounts previously
contributed to the MAP Qualified Pension Plan
(including under the immediately preceding clause
- (B), (€) (1)-(3) oxr (D)) shall be taken into

. account in determining any subsequent amourits
permitted to be contributed . under the immediately
preceding clause (B),- (C) (1)-(3) or (D) 80 as to .
.avoid dupllcatlon of contributions.
Notwithstanding the foregoing; 'in no event may
Permitted Payments under the immediately
preceding clauses (B), (C)(1)-(3) and (D) ‘in the
aggregate exceed, for each of calendar years 2004
and 2005, an amount (the “*Maximum Annual
Permitted Payment”) equal to the greater of (x)
the minimum contributions required to be paid in
such year to satisfy the minimum funding
requirements of Section 412 of the Code (based on
the required due dates for such contributions)
and (y) $120,000,000. With respect to the 2005
calendar year, the Maximum Annual Permitted

- Payment shall be pro-rated by multiplying the
Maximum Annual Permitted Payment.by a fraction,
the numerator of which is the number of months
elapsed in such year through and including the
Closing Date, and the denominator of which is 12.
At least 30 days in advance of any Permitted

* Payment described under clauses (B), (C) (1)-(3)
or (D) of the definition thereof to be
contributed by MAP or its subsidiaries to the MAP
Qualified Pension Plan, MAP and/or its actuary
shall provide Ashland with a good-faith estimate
of such Permitted Payment, and with-all = -
-information reasonably requested by Ashland (and
any actuary designated by Ashland) to review and
independently verify such Permitted Payment.
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, (e) Other Provisions. After the Closing, the
Ashland Parties and their affiliates shall not have any
liabilities or obligations under Section 7.2 (h)
(Guarantees) or 7.2(1l) (Marine Preservation Association) of
the ATCA. For the avoidance of doubt, the other '
liabilities and obligations of the Ashland Parties and
their affiliates, and the liabilities and obligations of
Marathon Company, MAP and MAP's subsidiaries, under the
ATCA, including those under -Article IX thereof, shall
continue in full force and effetct after the Closing, except
ag provided in the Transaction Agreements. After the
Closing, Ashland shall not have any liabilities or
obligations under the Parent Company Guarantee dated
May 28, 2003 relating to a Crude Oil Sales Agreement with
Saudi Arabian 0il Company effective June 1, 2003, as
amended; prov1ded however, that nothing in the Transaction
Agreements or the Ancillary Agreements shall prohibit
. Marathon from continuing to bé a guarantor thereunder.

SECTION 12.02. Designated Subleases. (a) With
respect to the Goldman Sachs Master Sublease Agreement
dated as of January 1, 1998, between Ashland Oil, Inc. and
Speedway SuperBmerica LLC and the Pitney Bowes Credit

. Corporation Master Subcharter Agreement, dated as of

January 1, 1998, between Ashland and MAP (each, a
"Designated Subleasé"), Ashland shall use its reasonable.
- best efforts to (i) purchase or otherwise acquire the
. property then leased under the Original Lease (as defined
in the MAP-LLC Agreement) and subleased to MAP pursuant to
each Designated Sublease (the "Leased Property") on or
prior to the Closing and (ii) upon such purchase or other
acquisition, contribute its interest in such Leased -
Property to MAP or one of its subsidiaries at no cost to
" MAP or such subsidiary on or prior to the Closing;
provided, however, that (A) with respect to any such
Original Lease, Ashland shall not be obligated to pay more
than a reasonable amount as consideration to, or make more
* than a reasonable financial accommodation in favor of, or
commence litigation against, any person (including in order
" to obtain any agreement, consent or cooperation of or from
such person) in order to purchase or otherwise acquire the
related Leased Property as contemplated by, and in
accordance with, this Section 12.02(a) and (B) any
additional cost associated with exercising an option under
any such Original Lease to purchase the related Leased
Property as described above shall be deemed not to
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constitute an obllgatlon to pay more than a reasonable
amount.

(b) In the event that Ashland is unable to
purchase or otherwisé acquire the Leased Property related
to a Designated Sublease in accordance with
Section 12.02(a), then the Ashland Parties and the Marathon
Parties shall use thelr reasonable best efforts (including
entering into customary documentation reasonably acceptable
in form and substance to the Ashland Parties and the
Marathon Parties) to cause (i) all Ashland's existing
“rights under such Original Lease and, as applicable, either
the SuperAmerica Transaction Documents (as defined below)
or Pitney Bowes Transaction Documents (as defined below),
to be assigned to MAP, effective as of the Closing Date,
(1i) MAP to assume, effective as of the Closing Date, all
liabilities and obligations required to -be performed or
discharged after the Closing under such Original Lease
(including ‘the obligation to pay rent and any additional
cost associated with exercising an option under such
Original Lease to purchase the related Leased Property)
and, as applicable, either the SuperAmerica Transaction
- Documents or Pitney Bowes Transaction Documents and
(iii) the Ashland Parties and their affiliates to be
released, effective as of the Closing Date, from all
liabilities. and obligations required to be performed or .
discharged after the Closing under such Original Lease and
as applicable, either the SuperAmerica Transaction .

- Documents or Pitney Bowes Transaction Documents. If the
Ashland Parties and the Marathon Parties are able to effect
the assignment, assumption and release in accordance with
-this Section 12.02(b) in connection with an Original Lease
related to a Designated Sublease, on the Closing Date, New
Ashland Inc. shall pay to MAP cash, by wire transfer of

. immediately available funds to a MAP bank account
designated in writing by MAP at least two business days
prior to the Closing Date, in an amount equal to the
present value, discounted at a rate equal to the yield to’
average life of Marathon public debt having an average life
similar to the remaining average life of such Original
Lease, and based on such other assumptions as-the parties
shall reasonably agree upon, of the. lowest cost alternative
of (x) the payment of all rent required to be paid -
thereafter under such Original Lease (including for all
renewal periods available under the terms of such Original
Lease) or (y) the payment of all rent required to be paid
thereafter under such Original Lease until the date of any
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available option under such Original Lease to purchase the
related Leased Property and the cost associated with
exercising any such option. Ashland shall reimburse
Marathon for any reasonable out-of-pocket expenses incurred
by Marathon relating to such assignment, assumption and
release; provided, however, that, with respect to any
Original Lease, Ashland shall not be obligated to pay more
than a reasonable amount as consideration to, or make more
than a reasonable financial accommodation in favor of, or
commernice litigation against, any person (including in order
to obtain any agreement, consent or cooperation of or from
such person) in order to effect the assignment, assumption,
and release contemplated by, and in accordance with, this
Section 12.02(b) with respect to such Original Lease and,

- as applicable, either the SuperAmerica Transaction '
Documents or Pitney Bowes. Transaction Documents. If the
Ashland Parties and the Marathon Parties are able to effect
the assignment, assumption and release in accordance with
this Section 12.02(b) with respect to any Original Lease
related to a Designated Sublease, such Designated Sublease
shall thereupon terminate and none of the Ashland Parties
or the Marathon Parties shall have any liabilities or
obligations thereunder other than liabilities and

obligations required to be performed or discharged before
the Closing.

{(c) In the event that, on or prior to the

Closing, (xX) Ashland is unable to purchase and contribute
the Leased Property related to a Designated Sublease as
contemplated by, and in accordance with, Section 12.02(a),
and (y) the Ashland Parties and the Marathon Parties are
unable to effect the assignment, assumption and release as
contemplated by, and in accordance with, Section 12.02(b) .
with respect to such Original Lease .and, as applicable,
either the SuperAmerica Transaction Documents or Pitney
Bowes Transaction Documents, then (i) MAP shall be emtitled
to continue to sublease the Leased Property pursuant to
such Designated Sublease until the texrm of such Original
Lease expires, (ii) Ashland shall use its reasonable best
efforts to purchase or otherwise acquire the related Leased
Property under such Original Lease and convey title to such
Leased Property to MAP or one of its subsidiaries;
provided, however, that (A) with respect to any such
Original Lease, Ashland shall not be obligated to pay more
than a reasonable amount as consideration therefor to, or
' make more than a reasonable financial &ccommodation in
. favor of, or commence litigation against, any person
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(including in order to obtain any agreement, consent or
cooperation of or from such person) in order to purchase or
otherwise acquire the related Leased Property and (B) any
additional cost associated with exercising an option under
any Original Lease to purchase related Leased Property
shall be deemed not to constitute an obligation to pay more
than a reasonable amount and (iii) if Ashland subsequently
acquires such Leased Property, Ashland shall convey title
“to such Leased Property to MAP or one of its subsidiaries
at no cost (including transfer Tax expense) to MAP or such
‘gubsidiary at such time.:

(d) For purposes of this Agreement:

“SuperAmerica Transaction Documents® means the
"following documents: (i) Participation Agreement, dated as
of December 31, 1990, among Ford Motor Credit Company, as
owner participant; State Street Bank and Trust Company of
Connecticut, National Association, as trust company and as
owner trustee; Ashland 0Oil, Inc. (now known as "Ashland
Inc."), as lessee; SuperAmerica Group, Inc., as seller;
First Colony Life Insurance Company, as initial lender; and
SuperAsh Remainderman Limited Partnexrship, as remainderman;
{ii) Three Parﬁy Agreement, dated as of December -31,. 1990,
among SuperAsh Remainderman Limited Partnership, as
remainderman; Ashland 0il, Inc., as lessee; and State
Street Bank and Trust Company of Connecticut, National
Association, as lessor; (iii) Tax Indemnification
Agreement, dated December 31,.1990, among Ford Motor Credit
Company, State Street Bank and Trust Company of
Connecticut, National Association and Ashland 0il, Inc.;
(iv) Guarantee, dated as of December 31, 1990, by State
"‘Street Bank and Trust Company to Ford Motor Credit Company,
Ashland 0il, Inc., SuperAmerica Group, Inc., First Colony
Life Insurance Company and SuperAsh Remainderman Limited
' Partnership; (v) Guaranty of Ford Motor Credit Company,
datéd as of September 21, 1996, given by Ford Motor Credit
Company to State Street Bank and Trust Company of
" Connecticut, National Association, Ashland 0il, Inc.,
SuperAmerica Group, Inc., First Colony Life Insurance
Company, and SuperAsh Remainderman Limited Partnership, and
(vi) Consent to the First Amendment of SuperAsh

Remainderman Limited Partnership Agreement of Limited
. Partnership.

. "Pitney Bowes Transaction'bocuments“ means the
following documents: (i) Financing Agreement, among Pitney
Bowes Credit Corporation, PNC Leasing Corp., Ashland, and
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PNC Bank, Kentucky, Inc., dated as of January 19, 1996;
(ii) Assignment of Builder Contracts between Ashland,
.Pitney Bowes Credit Corporation and. PNC Leasing Corp.,
Kentucky, dated January 19, 1996; (iii) Letter Agreement,
.dated December 31, 1996, among Pitney Bowes Credit
. Corporation,. Ashland, First Security Bank, National
. Agsociation, and Prudential Securities Incorporated
" acknowledging the Assignment of Builder Contracts;
. (iv) Letter Agreement, dated January 16, 1997, between
' " Pitney Bowes Credit Corporation and Ashland acknowledging
the understanding of certain definitions in connection with
Schedule A attached thereto; (v) Letter Agreement,. dated
January 21, 1997, among Pitney Bowes Credit Corporation,
Ashland, First Security Bank, National Association, and .
Prudential Securities Incorporated acknowledging the
Charter Assignment; (vi) Letter Agreement, dated June 19,
. 1997, among Pitney Bowes Credit Corporapion, Ashland, First
Security Bank, National Association, and Prudential
Secyrities Incorporated acknowledging the Assignment of
Builder Contracts; (vii) Letter Agreement, dated June 19,
1997, between Pitney Bowes Credit Corporation and Ashland
.acknowledging the understanding of certain definitions in
connection with Schedule A attached thereto; (viii) Letter
Agreement, dated June 19, 1997, among Pitney Bowes Credit '
Corporation, Ashland, First Security Bank, National
Association, and Prudential Securities Incorporated
" acknowledging the Charter Assigmment; (ix) Amendment to
Charter Supplement, dated as of June 19, -1997, between
Pitney Bowes Credit Corporation and Ashland; (x) First
Amendment to Charter Agreement dated as of October 28,
1997, between Pitney Bowes Credit Corporation and Ashland;
(xi) First Amendment to Charter Supplements Nos. 1-16,
dated as of October 28, 1997, between Pitney Bowes Credit
Corpoeration and Ashland; (xii) Letter Agreement, dated
November 24, 1997, between Pitney Bowes Credit Corporation
and Ashland, regarding ownership of specified barges;
(xiii) Termination of Charter Supplements Nos. 16-21, dated
as of December 2, 1997, between Pitney Bowes Credit
Corporation and Ashland; (xiv) Letter, dated December 2,
1997, from Ashland to Pitney Bowes Credit Corporation
acknowledging the sale of specified vessels from Pitney
‘Bowes Credit Corporation to Ashland; (xv) Lettex, dated
December 9, 1997, from Ashland to Pitney Bowes Credit
Coxrporation notifying Pitney Bowes of the intention to form
.~ a joint venture and subcharter barges and requesting Pitney
Bowes's consent to the subcharter; (xvi) Consent Letter,
dated December 31, 1997, among Pitney Bowes Credit
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Corporation, Ashland, and MAP,  regarding Pitney Bowes -
Credit Corporation's consent to the Master Subcharter
Agreement.

SECTION 12.03. The MAP LLC Agreement. 'After the
Closing, (i) except as contemplated by the Tax Matters
Agreement, New Ashland In¢. shall not have any liabilities
or obligations to any of the Marathon Parties or any of

' their affiliates under the MAP LLC Agreement other than

vith respect to any breach or default under the MAP LLC
Agreement by Ashland that occurred prior to the Closing and
- (11) - except as contemplated by Section 12.06(b) or the Tax
‘Matters Agreement, neither Marathon Company nor MAP shall
have any liabilities or obligations to any of the Ashland
" ‘Parties or any of their affiliates under the MAP LLC
Agreement other than with respect to any breach or default
thereunder by Marathon Company or any of its affiliates
that occurred prior to the ‘Closing.

SECTION 12.04. The Put/Call Agreement. Unless

"and until this Agreement is terminated in accordance with
-the provisions of Article XI, notwithstanding anything to
the contrary contained in the Put/Call, Registration Rights
and Standstill Agreément dated as of January 1, 1998 among
Marathon Company,'Marathon (as successor and assign of USX
Corporation), Ashland and MAP, as amended (the "Put(Call
Agreement"), Ashland shall not have the right to exercise
the Ashland Put Right and Marathon Company shall not have
‘the right to exercise the Marathon Call Right (as such
terms are defined in the Put/Call Agreement) After the
Closing, except as expressly conteiiplated by this Agreement
-or any of the other Transaction Agreements, (i) New Ashland
Inc. shall not have any liabilities or obligations under
the Put/Call Agreement other than (A) with respect to any
breach or ‘default thereunder by Ashland .that occurred.prior
‘'to the Closing and (B) Ashland‘s obligations under
~Section 12.02 thereof (which shall survive for six months
after the Closing Date); and. (1i) rone of the Marathon
Parties shall have any liabilities or obligations under the
Put/Call Agreement othei than (A)' with respect to any
breach or default thereunder by Marathon, Marathon Company
or MAP that occurred prior to the Closing, (B) the
obligations of Marathon and Marathon Company. under

Section 12.01 thereof (which shall survive for six months
after the Closing Date) and . (iii) the obligations of
" Marathon, Marathon Company and MAP under Section 13.03
thereof (which shall survive pursuant to the texms of the
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Put/Call Agreement). For the avoidance of doubt, the
Ashland Parties and the Marathon Parties shall not have any
obligations under Article XIV of the Put/Call Agreement
after the Closing Date. The parties hereto -agree that the
Price Reduction (as defined in Amendment No. 1 to the
Put/Call Agreement) shall not apply to the Transactions.

SECTION 12.05. BAncillary Agreements. After the
Closing, the Insurance Indemnity Agreement among Marathon
Company, Ashland, Marathon (as successor and assign of USX
Corporation): and MAP, dated as of January 1, 1998, shall
terminate and no party to any such agreement shall have any
rights or obligations thereunder, other than those- rights
or obligations arising prior to the Closing.

SECTION 12.06. Other Provisions of the MAP
Governing Documents. (a) Except as the same may have been
amended prior to the date of this Agreement and except as
expressly amended or assigned pursuant to the Transaction
Agreements -or the Ancillary Agreements, the MAP Governing
Documents, to the extent the same are in existence as of
the date of this Agreement, shall continue in full force
and effect. PFor the avoidance of doubt, after the Closging,
New Ashland Inc. shall be deemed to be a successor of
Ashland for purposes of the ATCA -and the Transaction .
Documents (as defined in the ATCA).

(b) The obligations of MAP under Article XX
(Liability, Exculpation and Indemnification) of the MAP LLC
Agreement as in effect on the date of this Agreement shall
continue in effect and shall not be amended, repealed or
" .otherwise modified after the Closing in any manner that
would adversely affect the rights. thereunder of any Covered
‘Person (as defined in the MAP LLC Agreement) in respect of
acts or omissions occurring at or prior to the Closing and,
in the case of such obligations to all Representatives (as
defined in the MAP LLC Agreement) who have been designated
from time to time prior to the Closing Date by Ashland to
the Board of Managers (as defined in the MAP .LLC Agreement)
of MAP, shall be guaranteed by Marathon. ' This
-Section 12. 06(b) shall survive the Closing, is intended to
benefit each Covered Person and shall be enforceable by the
Covered Persons and their -successors.

: SECTION 12.07. Post-Closing Access. After the
Closing, upon reasonable written notice, the Marathon
Parties shall furnish or cause to be furnished to the
Ashland Parties and their Representatives, during normal
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business hours, reasonable access to the personnel,
properties, books, contracts, commitmepts, records and
other information and assistance relating to MAP for the
purpose of auditing compliance by MAP with Section 12.01(a)
and for such other purposes as the Ashland Parties may
reasonaply request.

ARTICLE XIII .

Indemnification

SECTION 13.01. Indemnification by New Ashland
Inc. (a) Subject to the limitations set forth in this
Article XIII, from and after the Closing, New Ashland Inc.
shall defend and indemnify each of the Marathon Parties and
their respective affiliates and each of their respective
Representatives against, and hold them harmless from, any .
and all claims, demands, suits, actions, causes of action,
investigations, losses, damages, liabilities, obligations,
-penalties, fines, costs and expenses (including costs of
litigation and reasonable attorneys' and experts' fees and
expenses, but excluding a party's indirect coxporate and
administrative overhead costs) ("Losses"} to the extent .
‘resulting from, ar131ng out of or relating to, directly or
indirectly: .

(i) any breach of any representation or
warranty of any of the Ashland Parties contained
in this Agreement, the Maleic Agreement, the VIOC
Agreement or any Ancillary Agreement (other than
the representations and warranties-contained in:
the first sentence .of Section 6.01 of this
Agreement; Sections 6.03, 6.04, 6.05, 6.08 and
6.11 of this Agreement; Sections 3. 03(b) 3.09,
3.11(b) and 3.12 of the Maleic Agreement; and.
Sections 3.03(b), 3.09, 3.11(b) and 3.12 of the
VIOC Agreement) ;

(ii) any breach or nonfulfillment of any
covenant of any of the Ashland Parties contained
in this Agreement, the Maleic Agreement, the VIOC

- Agreement or any Ancillary Agreement, in each
cage to the extent it relates to performance.
prior to the Closing;
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(iid) any breach of any representation or
warranty of any of the Ashland Parties contained
in (a) section 6.08 of this Agreement or
(B) Section 3.11(b) of the Maleic Agreement or
Section 3.11(b) of the VIOC Agreement; -

(iv) any breach of any representation or
warranty of any of the Ashland Parties contained
in (A) Section 6.03 (except the last sentence of
6.03(e)) of this Agreement, (B) Section 3.09 or
3.12 of the Maleic Agreement or Section 3.09 or
3.12 of the VIOC Agreement or (C) Section 6.05 of
this Agreement;

(v) any breach of any representation or
warranty of any of the Ashland Parties contained
in (A) the first sentence of Section 6.01 of this
Agreement, Section 3.03(b) of the Maleic
Agreement or Section 3.03(b) of the VIOC

" Agreement or (B) Section 6. 04 or 6.11 of this
Agreement;

(wvi) (A) any breach of any representation or
warranty of any of the Ashland Parties contained
in the last sentence of Section 6.03(e) of this
Agreement, (B) any breach or nonfulfillment of.
‘any covenant of any of the Ashland Parties (other
than HoldCo) contained in this Agreement (other
“than Section 8.03 of this Agreement), the Maleic .
Agreement, the VIOC Agreement or any Ancillary
Agreement, in each case to the extent it relates
to performance ‘after the Closing (including New
-‘Ashland's obllgations to pay Reorganization
Merger Consideration or amounts in respect of
Dissenters' Shares) or (C). any breach or
nonfulfillment of any covenant . of any of the
Ashland Parties contained in Section 8.03 of this

- Agreement; .

(vii) any liabilities or obligations

(contingent or otherwise) of any of the Ashland

" Parties (or any of their respective subsidiaries)
that are not  expressly. assumed by one or more of
the Marathon Parties pursuant to this Agreement,
the Maleic Agreement, the VIOC Agreement or any
Ancillary Agreement (including any asbestos-
related liabilities or obligations of the Ashland
Parties, or any of their respective subsidiaries,:
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associated with the operations of Riley Stoker
Corporation) ;

(viii) any liabilities or obligations of any
of the Ashland Parties to Transferred.MAP
Employees, Transferred Maleic Business Employees
(as defined in the Maleic Agreement) or
Transferred VIOC Centers Employees (as defined in
the VIOC Agreement) ‘under any pension, retirement
or other employee benefit plan ‘or arrangement

-established or participateéd in by any Ashland

Party or any of its subsidiaries that is not
expressly assumed by cne or more Marathon Parties

. pursuant to this Agreement, the Maleic Agreement,

the VIOC Agreement or any Ancillary Agreement;

(ix) any failure by any of the Ashland

_'Parties to comply with the St. Paul Park Judgment
“and Plea Agreement, other than the obligations

indemnify

expressly assumed by the Marathon Parties in
Section 9.09 of this Agreemént; or

(x) any liabilities and obligations
(contingent or otherwise) of any of the Marathon
Parties (or any. of their respective subsidiaries)
that are expressly assumed by one or more Ashland
Parties pursuant to this ARgreement, the Maleic
Agreement, the VIOC Agreement or any Ancillary
Agreement., :

(b) New Ashland Inc. shall not be required to
any person, .and shall not have any liability:

(1) undef clauses (i) and (ii) of
Section 13.01(a), unless a claim therefor is

_asserted in writing within three years after the

Closing Date, failing which such claim shall be
waived and extinguished;

(ii) under clause (iii) of Section 13.01(a),

‘unless a claim therefor is asserted in writing

within five years after the Closing Date, failing -

‘which such claim shall be waived and

extinguished;

(111) under clause (iv) of Section 13.01(a);
unless a claim therefor is asserted in writing
within six years after the Closing Date, failing
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which such elaim shall be waived and
extinguished; '

(iv) under clause (v) of Section 13.01(a),
unless a claim therefor is asserted in writing
within ten years after the Closing Date, failing
which such claim shall be waived and
extinguished;

(v) under clause (i), (ii), (iii), (iv),
(v) or (vi) of Sectien 13.01(a) for any punitive
.or exemplary damages (other than punitive or
exemplary damages asserted by any person who is.
-not a Marathon Party, or an affiliate or a
Representative of a Marathon Party, in a Third
Party Claim (as defined in Section 13.04));

(vi) under clause (i), (ii1), (iii), (iv),
'_(y)(A) or (vi) (B) of Section 13.01(a) for any
indirect consequential or special damages.. (other
than indirect consequential or special damages
asserted by any person who is not a Marathon
Party, or an affiliate or a Representative of a
Marathon Party, in a Third Party Claim);

(vii) under clauses (i), (i1), (iidi), (iv)
and (v) of Sectioén 13.01(a) unless the aggregate
of all Losses for which the Ashland Parties
would, but for this clause (vii), be liable
exceeds on a cumulative basis an amount equal to
$2,000,000, and then only to the extent of any
such excess; :

. {viii) under clauses (i), (ii), (iii), (iv),
(v) and (vi) (A) of Section-13. 01(a) for any
individual items where.the Loss or alleged Loss
. relating thereto is less than $100,000 and such
items shall not be aggregated for purposes of
clause (vii) of this Section 13.01(b);

(ix) under clauses (1), (ii), (dii), (4w
. and. (v) of Section 13.01(a) with respect to
‘breaches of representationms, warranties or
.covenants referred to therein that are contained
in (7A) the Maleic Agreement to the extent ‘they
result in indemnification payments hereunder in
excess of $59,785,000 in the aggregate or (B) the
VIOC Agreemént to the extent they result in
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indemnification payments hereunder in excess of
'$39,385,000 in the aggregate;

(x) under clauses (i), (ii), (iii), (iv),
(v) and (vi) (A) of Section 13.01(a) in the
aggregate in excess of the amount equal to - the
sum of (A) the MAP Partial Redemption Amount,
(B) the CGapital Contribution, (C) $315,000,000
and (D) all post-Closing recoveries by Ashland of
distributions or profits from MAP with respect to
any period after the Closing Date; and '

(xi) under clauses (i), (ii), (iii) and
(iv) (A) of Section 13.01(a) for breaches of
representations, warranties or covenants referred
to therein that are contained in this Agreement
to the extent they result in indemnification
payments hereunder in excess of $400,000,000 in
" the aggregate, ;
provided, however, that in determlnlng the scope of New
Ashland Inc.'s indemnification obligations under this
Section 13.01(a), any qualification as to materiality or
references to Ashland Material Adverse Effect, Maleic
Business Material Adverse Effect (as defined in the Maleic t
Agreement) or VIOC Centers Material Adverse Effect (as
defined in the VIOC Agreement) in any of the
representations or warranties referred to in -
Section 13.01(a) shall be disregarded (it being understood
that such qualifications as to materiality or Ashland
Material Adverse Effect, Maleic Business Material Adverse
Bffect or VIOC Centers Material Adverse Effect shall apply
for purposes of -determining whether there has been a breach
'in the first place). Solely for purposes of this
Article XIII, any Loss to the extent arising out of any
event or occurrence on or prior to, or circumstance
existing on or prior to, the Closing Date (and not to the
extent .arising out of any event, occurrence or clircumstance
existing after the Closing Date, other than the discovery
‘of a pre-closing condition or the making or commencement of
any claim, demand, suit, action, proceeding or
investigation after the Closing Date to the extent relating
to any event, occurrence or circumstance existing on or
prior to the Closing Date) shall be considered in
determining whether there shall have occurred (or there was
reasonably expected to occur) ‘an Ashland Material Adverse
Effect, a Maleic Business Material Adverse Effect or a VIOC
Centers Material Adverse Effect, as applicable, as of the

- munussus 147320103/10/04--06102 pl)

o - ' ASH00118



105

Closing Date. The parties acknowledge that (x) the
indemnification obligations referred to in clauses (vi)
through (x) of Section 13.01(a) shall not be subject to any
time limitations and (y) none of the indemnification
obligations referred to. in clauses (vi)(B), (vi)(C), or any
~of clauses (vii) through (x) of Section 13.01(a) shall be

- subject to any dollar limitations. The preceding sentence
is not intended to eliminate or amend any Iimitations on
the indemnification obligations of any Ashland Party under
the ATCA or any other agreement that is not a Transaction
Agreement or an Ancillary Agreement.

. (c) Except as otherwise expressly contemplated
or provided in the Transaction Agreements and the Ancillary
Agreements, the Ashland Parties make no representatlons or
warranties of any kind, either express ox implied. Except
as otherwise contemplated or provided in the Tax Matters
Agreement, any of the other Trarsaction Agreements or any
of the Ancillary Agreements, the Marathon Parties -
acknowledge that their sole and exclusive remedy after the
Closing with respect ‘to any and all claims (other than
(i) claims ariging from covenants to the extent such
- covenants are to be performed after the Closing and
(ii) claims of fraud} relating to the Transaction
Agreements, the Ancillary Agreements and the Transactions-
shall be pursuant to the indemnification provisions set
forth in this Article XIII. In furtherance of the
foregoing, except as otherwise contemplated or provided in
the Tax Matters Agreement, any of the other Tramsaction
Agreements or any of the Ancillary Agreements, the Marathon
Parties hereby waive, from and after the Closing, any and
all rights, claims and causes of action under any
- -applicable Law (other than claims of, or causes of action
- arising from, (i) covenants to the extent such covenants

are to be performed after the Closing and (ii) fraud) they
may have against the Ashland Parties arising under.or based
upon -the Transaction Agreements, the Ancillary Agreements
and the Transactions (except pursuant to the
indemnification provisions set forth in this

Section 13.01). The Marathon Parties shall- take reasonable
~actions to mitigate Losses for which indemnification may be
sought under this Section 13. 01, as and.to the extent a
party is required to mitigate damages for breach of
contract under ‘the-Laws of the State of New York.

o SECTION 13.02. Indemnification by Maralhon.
(a) Subject to the limitations set forth in this
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Article XIII, from and after the Closing, Marathon shall
defend and indemnify each of the Ashland Parties and their
respective affiliates and each of their respective
Repregentatives against, and hold them harmless from, any
Losses to the extent resulting from, arising out of or
relating to, directly or indirectly:

, (1) any breach of any representation or
warranty of any of the Marathon Parties contained
in this Agreement, the Maleic Agreement, the VIOC
Agreement or any Ancillary Agreement (other than
the representations and warranties contained in
the first sentence of Section 7.01 of this
Agreement and in Sections 7.03, 7.04, 7.05, 7.08
and 7.11 of this Agreement); :

.{ii) any breach or nonfulfillment of any
covenant of any of the Marathon Parties contained -
in this Agreement or any Ancillary Agreement, in
each case to the extent it relates to performance
prior to the Closing;

(iii) any breach of any representation or
-warranty of any of the Marathon Parties contained
in Section 7.08 of this Agreement;

(iw) any breach of any representation or
warranty of any of the Marathon Parties contained
in (A) Section 7.03 of this RAgreement or
(B) Section 7.05 of this Agreement;

_.(v) any breach of any representation or
warranty of any of the Marathon Parties contained
- in (A) the first sentence of Section 7.01 of this
Agreement or (B) Section 7.04 or 7.11 of this
Agreement; '

(vi) any breach or nonfulfillment of any

- covenant of any of the Marathon Parties contained
-in this Agreement, the Maleic Rgreement, the VIOC
Agreement or any Ancillary Agreement, in each
case to the extent it relates to performance
after the Closing (including Marathon's
obligations.to issue and deposit with the
Exchange Agent the number of shares of Marathon
Common Stock specified in Section 5.01(a) (ii) and
to provide the cash necessary to pay any
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dividendé or distributions in accordance with
Section 5.01(c) (ii));

(vii) any liabilities or obligations
(contingent or otherwise) of any of the Ashland
Parties (or any of thelr respective subsidiaries)
that are expressly assumed by one or more of the
Marathon Parties pursuant to this Agreement, the
Maleic Agreement, the VIOC Agreement or any
Ancillary Agreement, including any such
liabilities and obligations for which Ashland
would otherwise have been liable under the ATCA

" but for the application of Section 12.01 (Asset
Transfer and Contribution Agreement) ;

(viii) any liabilities or obligations of any

_ of the Ashland Parties to Transferred MAP
'Employees, Transferred Maleic Business Employees

" or Transferred VIOC Centers Employees under any .
pension, retirement or other employee benefit
plan or arrangement established or participated
in by any Ashland Party or any of its
subsidiaries that is expressly assumed by one or
more Marathon Parties pursudnt to -this Agreement,
the Maleic Agreement, the VIOC Agreement or any
Ancillary Agreemént, including any such
liabilities and obligations for which Ashland
would otherwise have been liable under the ATCA
but for the appllcatlon of Section 12.01 (Asset
Transfer and Contribution Agreement) ;

(ix) any failufé.by any of the Marathon
Parties to comply with Section 9.09 of this
Agreement or -

(x) any liabilities and obligations
(contingent or otherwise) of any of the Marathon
Parties (or any of their respective subsidiaries)
that are not expressly assumed by one or more
Aghland Parties pursuant to this Agreement, the
Maleic Agreement, the VIOC Agreement or any
Ancillary Agreement. :

: (b) Marathon shall not be required tolindemnify
any person, and shall not have any liability:

(1) under clauses (i) and (ii) of
Section 13.02(a), unless a claim therefor is
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asserted in writing within three years after the
Closing Date, failing which such claim shall be
" waived and extinguished;

(ii) under clause (iii) of Section 13.02(a),
unless a claim therefor is asserted in writing
within five years after the Closing Date, failing
which such claim shall be waived and :
extinguished;

(iii) under clause (iv) of Section 13.02(a),
unlesgs a claim therefor is asserted in writing
within six years after the Closing Date, failing
which such claim shall be waived and '
extinguished;

(iv) under clause (v) of Section 13.02(a),

- unless a claim therefor is asserted in writing
within ten years after the Closing Date, failing
which such claim shall be waived and :
extinguished;

(v) under clause (i), (ii), (iii), (iv),
(v) or (vi) of Section 13.02(a) for any punitive
or exemplary damages (other than punitive or
exemplary damages asserted by any person who is
not an Ashland Party, or an affiliate or a
Representative of an Ashland Party, in a Third
‘Party Claim); '

‘(vi) under clause (i), (ii), (iii), (iv),
(v) (A) or (vi) of Section 13.02(a) for any
indirect consequential or special damages (other "~
than indirect consequential or special damages..
asgerted by any pe;sbu who is not ‘an Ashland
Party, or an affiliate or a Representative of an
"Ashland Party, in a Third Party Claim);

(vii) under clauses - (1), (ii), (iii), (iv) or
(v) of Section 13.02(a) unless the aggregate of
all Losses for which the Marathon Parties would,
but for this clause (vi), be liable exceeds on a
. cumulative basis an amount equal to $2,000,000,
and then only to the extent of any such excess;

(viii) under clauses (i), (ii), (iii), (iv)
and (v) of Section 13.02(a) for any individual
items where the Loss or alleged Loss relating
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thereto is less than $100,000 and such items
shall not he aggregated for purposes of
clause (vii) of this Section 13.02(b);

(ix) under clauses (i), (ii), (iii), (iv)
and (v) of Section 13.02(a) in the aggregate in
excess of the amount equal to the sum of (A) the
‘MAP Partial Redemption Amount, (B) the Capital
Contribution and (C) $315,000,000; and

_ (x) under clauses (i), (ii), (iii) and

(iv) (A) of Section 13.02(a) for breaches of
representations, warranties or covenants referred
to therein that are contained in this Agreement
to the extent they result in indemnification

‘ payments hereunder in ‘excess of $400,000,000 in
thé aggregate;

provided however, that in determining the scope of
‘Marathon's indemnification obligations under this
Section 13.02(a), any qualification as to materiality or
references to Marathon Material Adverse Effect in any of
the representations or warranties referred to in

Section 13.02(a) shall be disregarded (it being understood
" that such qualifications as to materiality or Marathon
Material Adverse Effect shall apply for purposes of
determining whether there has been a breach in the first
.place). Solely for purposes of. this Article XIII, any Loss:
to the extent arising out of any event or occurrence on or
prior to, or circumstance existing on or prior to, the
.Closing Date (and not to the extent arising out of any
event, occurrence or circumstance existing after the
Closing Date, other than the discovery of a pre- closing
condition or the making or commencement of any claim,
demand, suit, action, proceeding or investigation aftexr the
Closing Date to the extent relating to any event,

occurrence or circumstance existing on or prior to the
Closing Date) shall be considered in determining whether
there shall have occurred (or there was reasonably expected
to occur) a Marathon Material Adverse Rffect as of the
Closing Date.. The parties acknowledge that (x) the
indemnification obligations referred to in clauses (vi)
‘through (x) of Section 13. 02 (a) .shall not be- subject to any
time limitations and (y) none of the indemnification
obligations referred to im clauses (vi) through (x) of
Section 13.02(a) shall be subject. to any dollar .
limitations. The preceding sentence is not intended to
eliminate or amend any limitationa on the indemnification
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obligations of any Marathon Party under the ATCA or any
other agreement that is not a Transaction Agreement or an
Ancillary Agreement.

(c) Except as otherwise expressly contemplated
or provided in the Transaction Agreements and the Ancillary
Agreements, the Marathon Parties make no representations or
warranties of any kind, either-express or implied. Except

as otherwise contemplated or provided in the Tax Matters
" Agreement, any of the other Transaction Agreements or any
of the Ancillary Agreements, the Ashland Parties
acknowledge that their sole and exclusive remedy after the
Closing with respect to any and all claims (other than

(i) claims arising from covenants to the extent such
covenants are to be performed after the Closing and

(i1) claims of fraud) relating to the Transaction
Agreements, the Ancillary Agreements and the Transactions
shall be pursuant to the indemnification provisions set
forth in this Article XIIX: 1In furtherance of the
foregoing, except as otherwise contemplated or provided in
the Tax Matters Agreement, any of the other Transaction
. Agreements or any of the Ancillary Agreements, the Ashland
Parties hereby waive, from and after the_Closing, any and
all rights, claims and causes of action under any
applicable Law (other than claims of, or causes of action
arising from, (i) covenants to the extent such covenants
are to be performed after the Closing and (ii) fraud) they.
may have against the Marathon Parties arising under or
based upon the Transaction Agreements, the Ancillary
Agreements and the Transactions (except ‘pursuant to the
indemnification provisions set forth in this
Section 13.02). The Ashland Parties shall take reasonable
actions to mitigate Losses for which indemnification may be
sought under this Section 13.02, as and to the extent a
party is required to mitigate damages for breach of
contract under the Laws of the State of New York.

SECTION 13.03. Calculation of Losses.
(a) The amount of any Loss for which indemnification is
provided in clause (i), (ii), (iii), (iv) or (v) (n) of
Section 13.01(a) of this Agreement or clause (i), (ii), _
(iii), (iv) or (v) (A) of Section 13.02(a) of this Agreement.
shall be net of any amounts actually recovered by the
indemnified party under the True Insurance Policies (as
such term is defined in the ATCA) with respect to such
Loss; provided, however, that the indemnified party shall
not have any obligation to seek any such recovery under any .
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True Insurance Policy. The amount of any Loss for which
indemnification is provided pursuant to Section 13.01(a) or
Section 13.02(a) of this. Agreement shall be (1) increased
to take account of any net Tax cost incurred by the
indemnified party arising from the receipt or accrual of
indemnity payments hereunder (grossed up for such increase)
and (i1i) reduced to take account of any net Tax Benefit (as
defined in the ATCA) realized by the indemnified party
arising from the deductibility of any such Loss. In
.computing the amount of any such Tax cost or Tax Benefit,
the indemnified party shall be deemed to recognize all
other items of income, gain, loss, deduction or credit
before recognizing any item arising from the receipt or

* accrual of any indemnity payment hereunder or the
deductibility of any indemnified Loss. BAny indemnification’
payment hereunder shall initially be made without regard to
clauses (i) and (ii) in the second sentence of this

Section ‘13.03, and shall be increased orx reduced to reflect.
any such net Tax cost (including gross-up) or net Tax
-‘Benefit only after the indemnified party has actually’
realized such cost or benefit. For purposes of this
"Agreement, an indemnified party shall be deemed to have

. "actually realized" a net Tax cost or a net Tax Benefit to
the extent that, and at such time as, the amount of Taxes
payable by such indemnified party is increased above or
reduced below, as the case may be, the amount of Taxes,
that such indemnified party would be required to pay but
for the receipt or accrual of the indemnity payment or the
deductibility of such Loss, as the case may be. The amount
of any increase or reduction hereunder shall be adjusted to
reflect any final determination (which shall include the
execution of Form 870 AD or. successor form) with respect to
the indemnified party's liability for Taxes, and payments
between the indemnified party and the indemnifying party to
reflect such adjustment shall be made if necessary. -

: (b) No indemnified party shall be entitled to
indemnification pursuant to Section 13.01(a) with respect
to any Loss that has been taken account of in any
adjustment pursuant to Section 1.05 of the Maleic
-Agreement. If the amount.of any Loss, .at any time
subsequent to the making of any payment for indemnification
pursuant to Section 13.01(a) or 13.02(a), is reduced by
recovery, settlement or otherwise under or pursuant to any
claim, recovery, settlement or payment by or against any
other person that is not an affiliate of the indemnified
party, the amount of such reduction, less any costs,
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expenses, premiums or other offsets incurred in connection
- therewith, shall promptly be repaid by the indemnified
party to the. indemnifying party. Upon making any payment
for indemnification pursuant to Section 13.01(a) or
13.02(a), the indemnifying party shall, to the extent of
such payment, be subrogated to all rights of the
indemnified party (other than any rights of such
indemnified party under any insurance policies) -against any
third party that is not an affiliate of the indemnified
party in respect of the indemnifiable Loss to which such
payment relates. Each such indemnified party shall duly
execute upon request all instruments reasonably necessary

to evidence and perfect the above described subrogatlon
rights.

SECTION 13.04. .Procedures. (a) Notice of Third
'Par;y Claims. .If any claim is asserted by any person not a
party, or an affiliate or a Representative of a party, to
this Agreement against an indemnified party under this
Agreement (any such claim being a "Third Party Claim") and
such indemnified party intends to seek indemnification
hereunder from a party to this Agreement, then, such
indemnified party shall give notice of the Third Party
Claim to the indemnifylng party as soon as practicable
after the indemnified party has reason to believe that the
indemnifying party will have an indemnification obligation
with respect to such Third Party Claim, accompanied by
copies of all papers that have been served on the
indemnified party with respect to such Third Party Claim.
Such notice shall describe in reasonable detail the nature
of the Third Party Claim, an estimate of the amount .of
. damages attributable- to the Third Party Claim .(if
reasonably attainable) and the basis of the indemnified
party's request for -‘indemnification under this Agreement.
'The failure of the indemnified party to so notify the
. indemnifying party of the Third Party Claim shall not
relieve the indemnifying party from any duty to indemnify
hereunder unless and only to the. extent that the
‘indemnifying party demonstrates that the failure of the
indemnified party to promptly notify it of such Third Party
Claim prejudiced its ability to defend such Third Party
-Claim; provided, that the failure of the indemnified party
to notify the indemnifying party shall not relieve the
indemnifying party from any liability which it may have to
the indemnified party otherwise than under this Agreement.
- Thereafter, the indemnified party shall deliver to the
indemnifying party, within five business days after the
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indemnified party's receipt thereof, copies of all written
notices and documents (including court papers but excluding
any-materials that are subject to any applicable privilege
or that constitute attorney work product) received by the
indemnified party relating to the Third Party Claim.

(b) Right of Indemnifying Party to Control
Defense of Third Party Claims. The indemnifying party
shall have the right to participate in, or assume control
of, the defense of the Third Party Claim at its own expense
using counsel of its choice reasonably acceptable to the
indemnified party, by giving prompt written notice to the
indemnified party. If it elects to assume control of the
defense of such Third Party Claim, the indemnifying party
shall defend such Third Party Claim by promptly and
vigorously prosecuting all appropriate proceedings to a
final conclusion or settlement.  After notice from the
indemnifying party to the indemnified party of its election
to assume the defense of such Third Party Claim, the
indemnified party shall have the right to participate in
the defense of the Third Party Claim . using counsel of its
choice, but the indemnifying party shall not be liable. to
the indemnified party hereunder for any legal or other
expenses subsequently incurred by the indemmnified party in
connection with its participation in the defense thereof
unless (i) the employment thereof has been specifically
authorized in writing by the indemnifying party, (ii) the
indemnifying party fails to assume the defense in
accordance with the first.sentgncé of this Section 13.04 (b)
or diligently prosecute the defense.of the Third Party’
Claim or (iii) there shall exist or develop a conflict that
would ethically prohibit counsel to the indemnifying party
from representing the indemnified party. The indemnified
party agrees to provide'quch reasonable cooperation to the
indemnifying party and its counsel as the indemnifying
party may reasonably request in contesting any Third Party
. Claim that the indemnifying party elects to contest,
including the making of any related counterclaim against
the Third Party asserting the Third Party Claim or any
cross-complaint. against any person who is not an affiliate
or Representative of the indemnified party, in each case
only if and to the extent that any such counterclaim or
cross-complaint arises from the same actions or facts
giving rise to the Third Party Claim. The indemnifying
party shall have the right, acting in good faith and with
~ due regard to the interests of the indemnified party, to
control all decisions regarding the handling of the defense
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-‘without the consent of the indemnified party, but shall not
have the right to admit liability with respect to, or
compromise, settle or discharge any Third Party Claim or
consent to the entry of any judgment with respect to such
Third Party Claim without the consént of the indemnified
party, which consent shall not be unreasonably withheld,
unless such -settlement, compromise or consent includes an
unconditional release of the indemnified party from all
liability and obligations arising out of such Third Parcy
Claim and would not otherwise adversely affect the
indemnifled party.

{c) cControl of Third Party Claim by the
Indemnified Party. If the indemnifying party fails to .
assume the defense of a Third Party Claim within thirty
(30) days after receipt of written notice of the Third
Party Claim in accordance with the provisions of
Section 13.04(b), then the indemnified party shall have the

". xright.to defend the Third Party Claim by promptly and

vigorously prosecuting all appropriate proceedings to a
final conclusion or settlement. The indemnifying party
shall have the right to participate in the defense of the

" “Third Party Claim using counséeél of its choice, but the
indemnified party shall not be liable to the indemnifying
party hereunder for any legal or other expenses incurred by
the indemnifying party in connection with its participation
in the defense thereof. If requested by the indemnified
party, the indemnifying party agrees to provide such
reasonable cooperation to the indemnified party and its
counsel as the indemnified party may reasonably request in
"contesting any Third Party Claim that the indemnified party
elects to contest, including the making of any related
counterclaim against the third party asserting the Third

- Party Claim or any cross-complaint against any person who
is not an affiliate or Representative of the indemnifying.
party, in each case only if and to the extent that any such
counterclaim or cross-complaint arises from the same
actions or facts giving rise to the Third Patty Claim. The
indemnified party shall have the right, acting in good
faith and with due regard to the interests of the
"indemnifying party, to control all decisions regarding the
handling of the defense without the consent of the
indemnifying party, but shall not have the right to .
compromise oxr settle any Third Party Claim or'consent to
the entry of any judgment with respect to such Third Party
Claim without the consent of the indemnifying party, -which
consent shall not be unreasonably withheld, unless such
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~ settlement, coﬁpromise or consent includes an unconditional
release of the indemnifying party from all liability and
obligations arising out of such Third Party Claim.

(d) Other Claims. In the event any indemnified
party should have a claim against any indemnifying party
under Section 13.01 or 13.02 that does not involve a Third
Party Claim being asserted against or sought to be
collected from such indemnified party, the indemnified
party shall deliver notice of such claim with reasonable
. promptness to the indemnifying party. Subject to
Sections 13.01(b) and 13.02(b), the failure by any
indemnified party so to notify the indemnifying party shall
not relieve the indemnifying party from any liability that
it may have to such indemnified party under Section 13.01
or 13.02, except to the extent that the indemnifying party
demonstrates that it has been prejudiced by such failure.
The indemnifying party shall have 60 calendar days
following ‘its recdeipt .of .such notice to dispute its
liability to the indemnified party under Section 13.01 or

13.02. The indemnified party shall reasonably cooperate
"with and assist the indemnifying party in determining the
validity of any claim for indemnity by the indemnified
" party and in otherwise resolving such matters. Such
cooperation and assistance shall include retention and
(upon the indemnifying party's request) the provision to
the indemnifying party of records that are reasonably
relevant to such matters, making employees available on a
mutually convenient ba91s to provide additional informatlon
and explanatlon of ‘any material provided hereunder, and
providing such reasonable cooperation and assistance in the
investigation and resolution of such matters as the
indemnifying party may. reaeonably request. If the
indemnifying party does not notify the indemnified party
within 60 days from its receipt of a notice pursuant to the
first sentence of this-Section 13.04(d) that the.
indemnifying party .disputes the claim specified by the
indemnified party in such notice, that claim shall be
déemed a liability of the indemnifying party hereunder. If
~ the indemnifying party has timely disputed that claim, as
provided above, that dispute may be resolved by proceedings
in an appropriate court of competent jurisdiction in
accordance with Section 14.10 if the parties do not reach a
‘settlement of that dispute within 30 days after notice of
that- dispute is given. Payment of the amount set forth in
a notice of a claim pursuant to the first sentence of this
Section 13.04(d) that has not been disputed shall be made
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within 30 days after the expiration of the applicable

60 day notice period. If the payment obligation has been
disputed, payment shall be made 30 days after the
expiration of the period for appeal of a final ad]udlcation
of the indemnifying party's liability under this Agreement

to the indemnified party with respect to such payment
obligation.

(e) - The foregoing provisions of this
Article XIII shall not be applicable to any Tax Matters, it
being understood that the indemnification obligations of
New Ashland Inc. and Marathon with respect to all Tax
Matters are set forth in the Tax Matters Agreement.

() The foregoing provisions of thisg Article
"XIII shall not be applicable to any Losses to the extent
indemnification for such Losses. is provided under the
Franchise Agreements (as defined in the VIOC Agreement).
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ARTICLE XIV

General Provisions

: SECTION 14.01. Notices. ' All notices, requests,
claims, demands and other communications under the
Transaction Agreements shall be in writing and shall be
deemed to be delivered and received if personally delivered-
or if delivered by facsimile or courier service, when
actually received by the party to whom notice is sent at
the address of such party or parties set forth below (or at
such other address as such party may designate by written
notice to all other parties in accordance herewith):

(a) 4if to the Ashland Parties, to

Ashland Inc.
50 E. RiverCenter Boulevard
Covington, KY 41012-0391

Attention: J. Marvin Quin :
David L. Hausrath, EBEsq.-
- Facsimile: (859) 815-5053

with a OPPY (which will not constitute
notice for purposes of this Agreement)  to:

Cravath, Swaine & Moore LLP '
Worldwide Plaza :

825 Eighth -Avenue

New York, NY 10019-7474

Attention: = Susan Webster, Esq.
, ~James C. Woolery, Esq.
Facsimile: (212) 474-3700
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(b) if to the Marathon Parties, to

Marathon 0il Corporation
5555 San Felipe Road
Houston, TX 77056

Attention: Raja'Sahni
Richard L. Horstman, Esq..
Facgimile: (713) 513-4172

with a copy (which will not constitute
notice for purposes of this Agreement) to:

Baker Botts L.L.P.
One Shell Plaza .
Houston, TX 77002-4995

Attention: Ted W. Paris, Esq.
o ' . Tull R. Florey, Esq.
Facsimile: (713) 229-1522 .

SECTION 14. 02 Definitions. For purposes of
this Agreement: : : '

An "affiliate" of any person means another person’
that directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under
common control with, such first person. As used in this
definition, "control* means the possession, directly or
indirectly, of the power to direct or cause the direction
. of the management or policies of a person (whether through
ownership of capital stock of that peérson, by contract or
otherwise). For the avoidance of doubt, MAP shall be
deemed to be an affiliate of Marathon Company and not
_Ashland at all times, whether prior to or after the

Closing.

. "AR Fraction' means the fraction of the MAP
Partial Redemption Amount to be distributed in the form of
accounts receivable of MAP such that, in the opinions of
Cravath, Swaine & Moore LLP and Miller & Chevalier
Chartered the MAP Partial Redemption will not result in
any gain recognition under Section 751(b) of the Code.
Such fraction shall be determined based upon the final
allocation report prepared by D&T and delivered to Ashland

and Marathon on or within 10 days prior to the Closing
Date. . ' '

"Agshland Debt Obligation Amount® means an amount;
determined in good faith by Ashland, in light of the
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Private Letter Rulings and any communications with the IRS,
written or otherwise, that is sufficient to (1) pay the
outstanding principal amount of debt that is shown on
Ashland's balance sheet; (ii) pay repurchase premium and
other costs to repay, repurchase or defease debt that is
shown on Ashland's balance sheet or obligations referred to
in clause (iii) below; (iii) repay and terminate
obligations that are treated as debt for tax purposes but
not for financial statement purposes; and (iv) terminate or
renegotiate Ashland's obligations as lessee under real
estate leases that are treated as true leases for tax
purposes, in each case to the extent that such amounts, if
paid by New Ashland Inc. with the proceeds of the HoldCo
Borrowing, would result in no gain recognition to HoldCo
under Section 357 of the Code.

“Aghland Employee Stock'0ption" means ény option

to purchase Ashland Common Stock granted under any Ashland
Stock Plan.

"Ashland LOOP/LOCAP Interest" shall have the
meaning assigned thereto in the Put/Call Agreement.

“Ashland Parties"™ means Ashiand New Ashland LLC,
New Ashland Inc. and, prior to the Acquisition Merger
Effective Time, HoldCo.

. . ®"Ashland SAR" means ény stock appreciation right.
linked to the price of Ashland Common Stock and granted
under any Ashland Stock Plan.

"Ashland Stock Plan® means the Amended Stock

. Incentive Plan for Key Employees ofAshland and its

subsidiaries, Ashland 1993 Stock Incentive Plan, Ashland
Deferred Compensation Plan for Non-Employee Directors,
Ashland 1997 Stock Incentive Plan, Ashland Deferred
Compensation Plan;, Ashland Stock Option Plan for Employees
‘'of Joint Ventures, Ashland Employee Savings Plan, Amended
and Restated Ashland Incentive Plan, and any other stock '
option, stock purchase or other plan or agreement pursuant
to which shares of Ashland Common Stock may be acquired as
‘compensation by employees, consultants or any other person.

_ “Estimated MAP Partial Redemption ‘Amount" means a
good faith estimate, prepared jointly by MAP, Marathon and
Ashland at least two business days. prior to the Closing
Date, of the MAP. Partial Rgdemption Amount, which estimate
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shall include Marathon's good faith estimate of any
.increase pursuant to the second sentence of Section 1.01.

. "HoldCo Borrowing"” means a new unsecured
borrowing or borrowings by HoldCo with total proceeds in an
amount equal to the Ashland Debt Obligation Amount. The

- HoldCo Borrowing shall be expressly non-recourse to Ashland
and its affiliates (other than HoldCo) and shall otherwise
be made on terms and conditions reasonably acceptable to
Ashland.

"LOCRP T&D Agreement® means the Initial Facility
Throughput and Deficiency Agreement among Ashland,
Marathon, Shell 0Oil Company, Texaco Inc. and LOCAP LLC (as
succeggor to LOCAP Inc.), dated March 1, 1979, as amended.

"LOCAP T&D Assumption Agreement” means an
assumption agreement, substantlally in the form attached
hereto as Exhibit E, -pursuant to- Sectlon 7.2 .of the LOCAP
T&D Agreement

"LOOP T&D Agreement” means the First Stage
Throughput and Deficiency Agreement among Ashland,
Marathon, Murphy 0Oil Coxporatiom, Shell Oil Company, Texaco
Inc. and LOOP LLC (as successor to LOOP Inc.), dated as of
December 1, 1977, as amended.

"LOOP T&D Assumption Agreement" means an
assumption agreement, substantially in the form attached
hereto as Exhibit F, pursuant to Section 7.2 of the LOOP
T&D Agreement. '

“MAP Adjustment Amount" means 38% of the

" Distributable Cash of MAP (as such term is defined in the
MAP LLC Agreement) as of the cloee of bu91ness on the

Closing Date. :

. ""MAP’ Governlqngocuments“ means the Transaction
Documents, as amended, as defined in the ATCA

"MAP LLC Agreement' means the hAmended and .
Restated Limited Liability Company Agreement of MAP- dated
as of December 31, 1998, as amended.

"MAP/LOOP/LOCAP Contribution Agreements" means
assignment and assumption agreements in the form of
Exhibits G, H and I hereto.
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"MAP Partial Rede@p;ion Amount" means .
$2 699,170,000 minus the Ashland Debt Obligation Amount
plus the MAP Adjustment Amount, plus any increases effected
pursuant to the second sentence of Section 1.01 or clause
(vii) of Section 12.01(d). ’

wMarathon Employee Stock Option" means any option'
to purchase Marathom Common Stock granted under any
Marathon Stock Plan.

*Marathon Parties® means Marathon, Marathon

' Company, Merger Sub and, after the Acquisition Merger
Effectlve Time, MAP.

' "Marathon SAR" means any stock appreciation right
linked to the price of Marathon Common Stock and granted
under any Marathon Stock Plan.

"Marathon S€ock ‘Plan® meang the Marathom 0Oil
Corporation 2003 Incentive Compensation Plan, 1990 Marathon
0il Company Stock Plan, The Marathon Oil Company Thrift
Plan, the Marathon 0il Company Deferred Compensation Plan,
the Marathon 0il Corporation Non-Officer Restricted Stock
Plan, the Maxathon Ashland Petroleum LLC Deferred
Compensation Plan and any other stock option, stock
purchase or other plan or agreement pursuant to which
‘shares of Marathon Common Stock may be acquired as
"compensation by employees, consultants or any other pexson.

"Market MAC Condition" means a condition for the
benefit of Third Party Lenders to the effect that their
obligation to lend shall not be enforceable due to market.
'disruption or other similar event.

"Market MAC Event" means (i) Marathon shall have
obtained a firm commitment (subject to customary
conditions) to provide the HoldCo Borrowing from Third
Party Lenders that are nationally recognized commercial
banks, (ii) such commitment shall be in full force and
effect prior to the .date on which the Closing would
otherwise occur pursuant to Section 1.05 but for the
failure of the Marathon Parties to cause the HoldCo
Borrowing to be advanced to HoldCo and (iii) as of such
date such Third Party Lenders shall have declined to make
the HoldCo Borrowing available to HoldCo solely based upon
" -the non-satisfaction of a Market MAC Condition.

_ 1 {RYCORP12327355v1614732D103/18/04--06:02 pl)
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"Membership Interest” shall have the meaning
assigned thereto in Appendix A to the MAP LLC Agreement.

"New Ashland Inc. Common Stock" means New Ashland
Inc. common stock, par value $0.01 per share, and, with
respect to such shares issued at and after the Acquisition

Merger Effective Time, includes the associated Ashland
.Rights.

A "person" means any individual, firm,
corporation, partnership, company, limited liability

company, trust, joint venture, association, Governmental
Entity or other entity.

. "plains Settlement" means the.Mutual Release and
Settlement Agreement between MAP and Plains Marketing, L.P.
dated as of May 16, 2003.

_ "St. Paul Park Judgment and-Plea Agreement" means
(i) the amended judgment in the matter of United Stdtes of”
“America v. Ashland Inc., No. 02-CR-152(01) (JMR) (D. Minn.
.Dec. 23, 2002), as such judgment may be further amended,
supplemented modified or replaced, and (ii) the plea
agreement and sentencing stipulations in tlie matter of
United States of America v. Ashland Inc., No. 02-CR-
152(JEL) (D. Minn. May 13, 2002).

A "subsidiary" of any person means another
person, an amount of the voting securities, other voting
ownership or voting partnership interests of which is
sufficient to elect at least .a majority of its Board of ,
Directors or- other governing body (or, if there are no such
voting interests, 50% or more of the equity interests of

which) is owned directly or indirectly by such first
person.

. "Tax" or "Taxes" means all forms of taxation
imposed by any federal, s state, local or foreign .
jurisdiction (including any subdivision and any revenue
. agency of such a jurisdiction), including net income, gross

income, alternative minimum, sales, use, ad valorem, gross
receipts, value added, franchise, license, transfer,
withholding, payroll, employment, excise, severance, stamp,
property, custom duty, Taxes orx governmental charges,
.together with any related interest, penalties or -other
additional amounts imposed by a Governmental Entity, and
including all liability for or in respect of any of the

~ foregoing as a result of being a member of a consolidated
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or similar group or a partner in an entity treated as a
partnership or other pass-through entity for Tax purposes
.or 38 a result of any Tax sharing or similar contractual
agreement.

*"Tax Authority" means any federal, state, local
or foreign jurisdiction (including any subdivision and any
revenue agency of such a jurisdiction) imposing Taxes.

“Tax Matter" means any matter relating to Taxes.

"Value" means, with respect to any account
recelvable of MAP, the product of (A) the outstanding
balance of such account receivable on the Closing Date,

multiplied by (B) one minus the applicable discount factor
set forth in Exhibit A.

"Working Papers" means, with respect to AAA or
HLHZ: (i) documents prepared or assembled by such firm
setting forth the valuation assumptions used in connection
with the Transactions to determine the fair value or
present fair saleable value of the subject assets or
businesses, including, as applicable, (A) representative
financial statement data, (B) any adjustments made or
~ congidered by such firm to historical and projected
financial data of Ashland or New Ashland Inc., (C) lists of
comparable companies selected by such firm for valuation
purposes and their reléevant operating statistics and
trading multiples, (D) lists of comparable transactions
considered by such firm and (B) valuation multiples, .
discount rates and capitalization rates selected by such
firm; (ii) lists of stated and contingent liabilities
utilized by such firm, including any adjustments made or
congidered by such firm to information provided by Ashland
or its Representatives; (iii) projected income statement,
balance sheet and cash flow statements used or considered
by such firm to assess the projected cash flows, debt
capacity levels, summary of covenants tests and other
factors impacting liquidity and (iv) analyses performed to
determine if the subject company has or would have adequate
capital remaining after giving effect to the Transaction,
including similar calculations done for the selected.
comparable companies.

. SECTION. 14.03. Interpretation; Disclosure
Letters. When a reference is made in this Agreement to a
Section or Article, such reference shall be to a Section or
Article of this Agreement unless otherwise indicated. The
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table of contents and headings contained in this Agreement
are for reference purposes only and shall not affect in any
way the meaning or interpretation of this Agreement.
Whenever the words ®"include®, "includes" or "including" are
used in this Agreément, they shall be deemed to be followed
by the words "without limitation®. No item contained in
any section of either the Ashland Disclosure Letter or the
Marathon Disclosure Letter shall be deemed adequate to
disclose an exception to a representation or warranty made
in this Agreement, unless (i) such item is included (or
expressly incorporated by réference) in a section of the
applicable disclosure letter that is numbered to correspond
to the section number assigned to such representation or
“warranty in this Agreement or (ii) it is readily apparent
from a reading of such item that it discloses an exception
to such representatlon or warranty.

SECTION 14.04. Severabillty If any term or
other provision of this Agreement is invalid, illegal or
incapable of being enforced by any rule or Law, or public
policy, all other conditions and provisions of this
Agreement shall nevertheless remain in full force and
effect so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any
-manner materially adverse to any party hereto. Upon such
'Edetermlnation that any term or other provision is invaliqg,
illegal or ‘incapable of being enforc¢ed, the parties hereto
shall negotiate in good faith to modify this Agreement so
as to effect the original intent of the parties hereto as
.closely as possible to the end that the transactions
contemplated hereby are fulfilled to the greatest extent
possible. .-

SECTION 14.05. Countexparts. This Agreement may
be executed in one or more counterparts, all of which shall
be considered one and the same agreement and shall become
effective when one or more counterparts have been signed by
- each of the parties and delivered to the other parties.

‘ SECTION 14.06. Entire Agreement; No Third-Party
Beneficiaries. The Transaction Agreements, taken together
with the exhibits hereto and thereto, the Ashland
Disclosure Letter and the Marathon Disclosure Letter, the
Confidentiality Agreement, and the other agreements and
instruments of the parties hereto delivered in connection
- herewith, (a) constitute the entire agreement, and
supersede all prior agreements and understandings, both
written and oral, among the parties with respect to the
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Transactions and (b) except for the provisions of

Section 2.05, Article V, Section 12.06(b) and Article XIII
(the "Third-Party Provisions"), are not intended to confer
upon any person other than the parties hereto any rights or
" remedies. The Third Party Provisions may be enforced by
the beneficiaries thereqf; provided, however, that the
shareholders of Ashland in their capacities as such shall
not have any rights or remedies under this Agreement, and
shall not be .entitled to enforce the Third Party Provisions
or make any Claims with respect thereto, unless and until
the Closing shall have occurred. For avoidance of doubt,
(i) the shareholders of Marathon in their capacities as
such shall not have any rights or remedies under this
Agreement, (ii) after the Closing,. holders of Dissenters'
Shares shall have the rights and remedies specified in '
Section 2.05 only and (iii) after the Closing, the holders
entitled to receive HoldCo Common Stock in-the
Reorganization Merger shall have the rights and remedies
specified in Article V only. Notwithstanding the
foregoing, the Confidentiality Agreement shall remain in
effect in accordance with its terms and, except as
expressly amended hereby, the MAP Governlng ‘Documents are

ratified and afflrmed and shall remain in full force and
effect.

. SECTION 14.07. Exercise of Rights and Remedies.

" 'Except as this Agreement otherwise provides, né delay or
omission in the exercise of, or failure to assert, any
right, power or remedy accruing to any party hereto as a

. result. of any breach or default hereunder by any other
party hereto will impair any such right, power or remedy,
nor will it be construed, deemed or interpreted as a waiver
of or acquiescence in any such breach or default, or of any
similaxr breach or default occurring ‘later; nor will any
walver of any single breach or default be construed, deemed
or interpreted as a waiver of any other breach or default
“hereunder occurring before or after that waiver. The
failure of any party to this Agreement to assert any of its
rights under the Transaction Agreements or otherwiee ahall
not constitute a waiver of such rights,

SECTION 14.08. Governing Law. This Agreement
shall be governed by, and construed in accordance with, the
Laws of the State of New York, regardléss of the Laws that
might otherwise govern under applicable principles of . _
conflicts of Laws thereof, except to the extent the Laws of

Kentucky are mandatorily applicable to the Reorganization
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Merger and the Conversion Merger and to the extent the Laws

of Delaware -are mandatorily applicable to the Acquisition
Merger.

SECTION 14.09. Assgignment. Neither the
Transaction Agreements nor any of the rights, interests or
obligations under the Transaction Agreements shall be
~assigned, in whole or in part, by any of the parties
without the prior written consent of the other parties,

.except that the rights, interests and obligations of any
party under this Agreement or any of the other Transaction
Agreements may be assigned by operation of law pursuant to
a merger, consolidation.- or other business combination
involving such party that would not reasonably expected to
prevent or materially delay the consummation of the
Transactions; provided, however, that any assignment
pursuant to the exception set forth in this sentence shall
not operate to release any party from ;ts obligations under

“this Agreenent. or any of the other Transaction Agreements:
,Subject to the preceding sentences, the Transaction
:Agreements will be binding upon, inure to the benefit of,
and be enforceable by, the partles and thelr respective
succesgors and assigns.

SECTION 14.10. Enforcement. The parties agree
-that irreparable damage would occur in the event that any
of the provisions of the Transaction Agreements were not
-pexformed in accordance with their specific terms or were
otherwise breached. It is accordingly agreed that, subject
to Sections 13.01(c) and 13.02(c), the parties shall be
entitled to an injunction or injunctions to prevent
breaches of the Transaction Agreements and to enforxce
- specifically the terms and provisions of the Tramsaction
Agreements in any New York state court or any Federal court
located in the Borough of Manhattan, .The City of New York
- in the State. of New York, this being in addition to any
other remedy to which they are entitled at law or in
equity. In addition, each of the parties hereto
(a) consents to submit itself to the personal jurisdiction
of any New York state court or any Federal court. located in
the Borough of Manhattan, The City of New York in the State
of New York in the event any dispute arises out of the
' Transaction Agreements or any Transaction, (b) agrees that
it will not attempt to deny or defeat such personal
Jjurisdiction by motion or other request for leave from any
such court, (c) agrees that it will not bring any ‘action
relating to any Traneaction Agreement or any Transaction in

{INYCORP1232735571614732D103/18/04--06:02 pl)

ASH00140




127

"any court other .than any New York state court or any
Federal court sitting in the Borough of- Manhattan, The City
of New York in the State of New York (provided, however,
that this clause (c) shall not limit the ability of any
party hereto to (i) file a proof of claim or bring any
action in any court in which a bankruptcy or reorganization
‘proceeding involving another. party hereto is pending,

(i) file a counter-claim or cross-claim against another
party hereto in any court in which a proceeding involving
hoth such parties is pending or (iii) implead another party
hereto in respect of a Third Party Claim in any court in
which a proceeding relating to such Third Party Claim is
then pending) and (d) waives any right to trial by jury
‘'with respect to any action related to or arising out of any
. Transaction Agreement or any Transaction.
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IN WITNESS WHEREOF, the parties hereto have duly
executed this Agreement, all as of the date first written

abov¢ .
ASHLAND IN#),
] -~
=
/\/\/

Name /] Jahed J. O‘Brien
Ba( Titlet Chief Executive
: : Officer ’

President -

@H’Nam? J- eé’ﬂa". O'Brien
Ti :

by .

ATB H INGS, INC.,
- (L7,
M . . ‘W

Name // Jands &. O’Brien
Title: PrABident

A

NEW EXM IN
. b
v 13
.WName Jafjts J. O’Brien.
Titld: sident
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| MARATHO& OIL CORPORATION, ok

Y 0o D
~ * = {
Name: Clarence P Cadalot, Jr.

Title: President & Chief
Executive Officer

MARATHON OIL COMPANY, ' (22’\_\

by ‘
Name: Clarence Py Cagalot, Jr.
Title: President

MARATHON DOMESTIC LEC,

- by

MARATHON OIL

CORPORATION, | QLA

by .
Name: -Clarence.PX‘CRzalot, Jr.
. Title: President & Chief
Executive Officer -

MARATHON ASHLAND PETROLEUM LLC,

by Z s 74 S ..

‘Ndme: Gary R. Heminger

qA(/ Title: President
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EXHIBIT A

Accounts Receivable Selection Protocol

1. Subject to Paragraph 2 below, Distributed
Receivables shall include:

(a) First, accounts receivable of MAP under
third party credit cards, which as of January 31,
2004 had balances of $14.2 million and $48.1
million for MAP and Speedway SuperAmerica LLC,
respectively, to the full extent of such accounts
receivable. The Value of the Distributed
Receivables referred to in this clause (a) shall
be determined using a discount factor of
0.0123 percent (0.000123) to reflect expected
credit losses and the time value of money.

, {b) Second, accounts receivable of MAP in
the categories listed in the following table,
which had balances totaling $794.9 million as of
January 31, 2004, in each case to the full extent
of the accounts receivable in each numbered
category before proceeding to the next numbered
category. If leéss than all the accounts
receivable in a numbered category are to be
included in the Distributed Receivables, the
Distributed Receivables shall include a pro rata
portion of all the accounts receivable in such
numbered category. The Value of the Distributed
Receivables referred to in this clause (b) shall
be determined using a discount factor of '
0.3 percent (0.003) to reflect expected credit
losses ‘and the time value of money.

Balance as of

] - January 31,
Priority Description - 2004
| 1. Wholesale jobbers _ ' '$3i5.6
2. B Branded.jobbe:s - 110.9
3. SSA -jobbers 2.1
4, Crude oil, non net-outs ' 45.2
5. | Commercial accounts 64.9

{ INYCORP12327385))
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10.
11.
12.
13.
14.

- 15.

Description

Petrochemical
Special products

Lubricants

Asphalt and heavy‘oils

Branded dealers

Product trading
Pitch

Non-U.S.
MAP:Canada
Exchanges

TOTAL

Balance as of

‘January 31,

2004
49.6
13.2
18.1

19.0

39.7
34.2

$757.9

Notwithstanding the foregoing, the Distributed
Receivables shall not include accounts

receivable:

(i) from Ashland or any of its
affiliates, which as of January 31,

2004 haqd

balances of $19.5 million, (ii) from Pinnacle
Polymers, which as of January 31, 2004 had
balances of $17.4 million, (iii) from any obligor
that has more than 30 percent of the dollar
balance of its MAP accounts receivable past due
by more than 30 days as of -the close of business
on the last day of the calendar month immediately
preceding the Closing Date,. (iv). from any obligor
that is a party to a netting of payments
arrangement. through which MAP has a negative net
receivable or (v) without the prior written .
consent of Ashland's Chief Financial Officer, for
rebates or coupons. : S

(c) Third, accounts receivable of MAP under
Marathon credit cards and Speedway SuperAmerica
LLC credit cards, which as.of January 31, 2004 .
had balances of $44.1 million and $52.1 million,
respectively. If less than all the accounts
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receivable referred to in this clause (c) are to
be included in the Distributed Receivables, the
Distributed Receivables shall include a pro rata
portion of all the accounts receivable referred
to in this clause (c). The Vvalue of the
Digstributed Receivables referred to in this
clause (c) shall be determined using a discount
factor of 2 percent (0.02) to reflect expected
credit losses and the time value of money.

2. Five business days prior to the scheduled
Closing Date, MAP shall provide to Ashland and Marathon its
- then most current list of accounts receivable of MAP sorted
by the categories set forth in Paragraph 1.above. At or
prior to the Closing, Asliland shall have the right to
revise the priorities set forth in Paragraph 1 above by
delivering notice of any such revision to Marathon.

-

3. Within five business days after the. Closing
. Date, MAP shall provide to Ashland and Marathon a report
identifying the accounts receivable of MAP that comprise
the Distributed Receivables, determined in accordance with
the priorities established in Paragraph 1 above, as
modified by Paragraph 2 above, and the calculation of the
.Value of such accounts receivable using the discount
factors set forth in Paragraph 1 above.
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' EXHIBIT B

Amendments to Articles of Incorporation of
New EXM Inc., the surviving corporation

At the effective time of the Conversion Merger, the
Articles of Incorporation of New EXM Inc. shall be amended as
follows: I

Amendment- One:

Article I of the Articles of Incorporation shall be amended
to read in its entirety as follows:

*ARTICLE I

The name of the corporation is Ashland Inc.
‘(hereinafter called the “Company or the
“Corporation”) " :

Amendment Two:

Artlcle VIII of the Articles of Incorporation shall be
amended to read in its entirety as follows:

“*ARTICLE VIII .

A. A higher than majOriﬁy vote of shareholders

for certain Business Combinations shall be required as
follows:

(1) In addition to any affirmative vote
. .otherwise required by law or these Articles of
.Incorporation or the terms of any class or series of
capital stock of the Company having a preference over
the Common Stock as to dividends or upon liquidation
(and notwithstanding the fact that a lesser percentage
may be specified by law, these Articles of
Incorporation or the terms of such class or series)

and except as otherwise expressly provided in Section’
‘B of this Article VIII:

(a) any merger or consolidation of the Company
or any Subsidiary with an Interested Shareholder or
with any other corporation, whether or not itself an
Interested Shareholder, which is, or after such. merger

. or consolidation would be, an Affiliate of an
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Interested Shareholder who was an Interested
Shareholder prior to the transaction;

(b) any sale, lease, transfer, or other
disposition, other than in the ordinary course of
business, in one transaction or a series of
transactions in any twelve-month period, to any
Interested Shareholder or any Affiliate of an
Interested Shareholder, other than the Company or any
Subsidiary, of any assets of the Company or any
.Subsidiary having, measured at the time the
transaction. or tramsactions are approved by the Board
of Directors, an aggregate book value as of the end of
‘the Company’s most recently ended fiscal quarter of 5%
or more of the total market value of the outstanding
stock of the Company or of its net worth as of the end
of ite most recently ended fiscal quarter;

(c) the issuance or transfer by the Company or
any Subsidiary, in one .transaction or a series of
transactions in any twelve-month period, of any equity
securities of the Company or any Subgidiary which have
an aggregate market value of 5% or more of the total
market value of the outstanding stock of the Company,
determined as of the end of the Company’s most
recently ended fiscal quarter prior to the first such
issuance or transfer, to any Interested Shareholder or
any Affiliate of any Interested Shareholder, other
than the Company or any Subsidiary, except pursuant to
‘the exercise of warrants or rights to purchase
securities offered pro rata to all holders of the
Company's voting stock or any other method affordlng
. substantially proportionate treatment to the holders
of voting stock;

(d) the adoption of any plan or proposal for the
liquidation or dissolution of the Company in which
anything other than cash will be received by an

- Interested Shareholder or any Affiljate of an
Interested Shareholder; or

‘(e) any reclassification of securities,
including any reverse stock split; any
recapitalization of the Company; any merger or -
consolidation of the Company with any Subsidiary; or
any other transaction which has the effect, directly
or indirectly, in one transaction or a .series of

((NYG)RP:?JGBBS.H)
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transactions, of increasing by 5% or more the
proportionate amount of the outstanding shares of any
class of equity securities of the Company or any-
Subsidiary which is directly or indirectly
beneficially owned by any Interested Shareholder or
any Affiliate of any Interested Shareholder;

shall require the recommendation of the Board of .
Directors and the affirmative vote of the holders of

" at least (i) 80% of the voting power of the then
outstanding voting stock of the Company, voting

. together as a single class, and (ii) two-thirds of the
voting power of the then outstanding voting stock
other than voting stock beneficially owned by the
Interested Shareholder who is, or whose Affiliate is,
a party to the Business Combination or by an Afflllate
or Associate of ‘such Interested Shareholder, voting

. -together as a 51ngle class. ‘

(2) The term “Business Combination” as used in
this Article VIII shall mean any transaction which is
referred to in any one or more of clauses (a) through

(e) of paragraph (1) of Section A of this Artlcle
VIII.

B. The provisions of Section A of this Article
VIII shall not be applicable to any Business
Combination, and such Business Combination shall
require only such affirmative vote (if any) -as is
required by law, any other provision of these Articles
- of Incorporation or the terms of any class or series
of capital stock of the Company having a preference
over -the Common Stock as to dividends or upon
llquldatlon, if all conditlons specifled in either of o
the following paragraphs (1) or (2) are met:

(1) The Business Combination shall have been
approved by resolution by a majority of the Continuing
Directors at a meetlng of the Board of Directors at
which a quorum consisting of at least a majority of
the then Continuing Directors was present; or

(2) A1l the follpwiﬂg five conditions have been
met: ' '

(a) The aggregate amount of the cash and the

‘-market value as of the Valuation Date of consideration:
other than cash to be received per share by -holders of:
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Common Stock in such Business Combinatlon is at least
equal to the higheet of the following

(i) ‘the hlghest per share price, includlng any
brokerage commissions, transfer taxes and soliciting
dealers’ fees, paid by the Interested Shareholder for
any shares of Common Stock (a) within the two-year -

. period immediately prior to the Announcement Date or
" (b) in the transaction in which it became an
Interested Shareholder, whichever is higher;

(ii) the market'ﬁalue per share of Common Stock
on the Announcement Date or on the Determination Date,
whichever is higher; and

(iii) the price per share equal to the market
value per ‘share of Common Stock.determined pursuant to
clause (ii) immediately préecéding, multiplied by the
fraction resulting from (a) the highest per share
price, including any brokerage commissions, transfer
taxes and soliciting dealers‘’ fees, paid by the

- Interested Shareholder for any shares of Common Stock
acquired by it within the two-year period immediately .
prior to the Announcement Date, over (b) the market
value per share of Common Stock on the first day in
.such two-year period on which the Interested
‘Shareholder acquired any shares of Common Stock.

. (b) The aggregate amount of ‘the cash and the
market value as of the Valuation Date of consideration
other than cash to be received per share by holders of
shares of any class or series of outstanding stock
other than Common Stock is at least equal to the
highest of the following, whether or not the
Interested Shareholder has previously acquired any
shares of a particular class or series of stock:

(i) the highest per share price, including any
brokerage commissions, transfer taxes and soliciting
dealers’ fees, pald by the Interedted Shareholder for
any shares of such class of -stock acquired by it (a)
within the two-year period immediately prior to the
Announcement Date or (b) in the transaction in which
it became an Interested Shareholder, whlchever 13
higher;

(ii) the highest preferentlal amount per share’
to which the holders of sghares of such class of stock
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are entitled in the event of any voluntary or

involuntary liquidation, dissolution or winding up .of
the Company;

(iii) the market value per share of such class
of stock on the Announcement Date or on the
Determination Date, wh1chever is higher; and

(iv) the price per share _equal to the market
value per share of such class of stock determined
pursuant to clause (iii) immediately preceding, -
multiplied by the fraction resulting from (a) the

- highest .per share price, including any brokerage
commigsions, transfer taxés and soliciting dealers’

. fees, paid by the Interested .Shareholder for any
shares of any class of voting stock acqulred by it.
within the two-year period immediately prior to the,
Announcement Date over (b) the market value per share

- -of the same class of voting stock on the first day in
such two-year period on which the Interested .
Shareholder acquired any shares of the same class of
voting stock. '

(c) In making any price calculation under
paragraph (2) of this Section B, appropriate
adjustments shall be made to reflect any
reclassification or stock split (including any reverse
stock split), stock dividend, recapitalization or any
similar transaction which has the effect of increasing
or reducing the number of outstanding shares of the
stock. The consideration to be received by holders of
~any class or series ‘of outstandlng gtock is to be in.
cash or in the same form as the Interested Shareholder

3 has previously paid for shares of the same class or
- series of stock: If the Interested Shareholder has
paid for shares of any class of stock’ with varying
forms of consideration, the form of consideration for
such class of stock shall be either in cash or the
form .used to acquire ‘the largest number of shares of

.such class or series of stock previously acquired by
it. ’ ' '

(d) After the Interested Shareholder has become
an Interested Shareholder and prior to the
consummation of such Business Combination:
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‘(1) there shall have been no failure to declare
and pay at the regular date therefor any full periodic
dividends, whether or not cumulative, on any '
outstanding Preferred Stock of the Company or other
capital stock entitled to a preference over the Common
Stock as to dividends or upon ligquidation;

(ii) there shall have been no reduction in the
annual rate of dividends paid on the Common Stock,
except as necessary to reflect any subdivision of the
Common Stock, and no failure to increasée the annual
rate of dividends as necessary to reflect any
reclassification (including any reverse stock split),
recapitalization, reorganization or other similar
.transaction which has the effect of reducing the
number of outstanding shares of Common Stock; and

(iii) the Interested Shareholder did not become
the beneficial owner of any additional shares of stock
of the Company except as part of the tramsaction which
resulted in such Interested Shareholder oxr by virtue

. of proportionate stock splits or stock dividends.

The provisions of clauses (i) and (ii) immediately
preceding shall not apply if neither an Interested
Shareholder nor any Affiliate or Associate of an
Interested Shareholder voted as a -director of the
Company in a manner inconsistent with such clauses and
the Interested Shareholder, within ten days aftexr any
act or failure to act inconsistent with such clauses,
" notifies the Board of Directors of the Company in
‘writing that the Interested Shareholder disapproves
thereof and requests in good -faith that the Board of
Directors rectify such act or fallure to act.

(e). After the Interested Shareholder has become :
an Interested Shareholder, the Interested Shareholder
shall not have received the benefit, directly or
indirectly, except. proportionately as a shareholder,
of any loans, advance, guarantees, pledges or other
financial assistance provided by the Company or any
Subsidiary, whether in anticipation of or in

- connection with such Business Combination or
‘otherwise.

C. For purposes of this Article VIII:

llﬁrconr-.zssaau])
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(1) =affiliate” or “Associate” shall have the
respective meanings ascribed to such terms in Rule
12b-2- of the General Rules and Regulations under the
Securities Exchange Act of 1934, as in effect on /e/!
(the term “registrant” in such Rule 12b 2 meaning in
this case the Company) .

(2) “announcement Date” means the first geéneral
public announcement of the proposal or intention-to
make a proposal of the Business Combination or its
.first communication generally to shareholders of the
Company, whichever is earlier.

(3) “Beneficial ownexr” when used with respect to
any voting stock, means a person who, individually or
with any Affiliate or Associate has:

"(i). the right to acquire voting stock, whether
such right is exercisable immediately or only after
the passage of time and whether or not such right is

. exercisable only after specified conditions are met
pursuant to any agreement, arrangement, or
understanding or upon the exercise of conversion
rights, exchange rights, warrants or options, or
otherwise;

(ii) the right to vote voting stock pursuant to
any agreement, arrangement, or understanding; or

(iii) - any agreement, arrangements, or
understanding for the purpose of acquiring, holding,
voting or disposing of .voting stock with any other
person who beneficially owns, or whose Affiliates or
.Associates benef1c1ally own, directly or indlrectly,
such shares of voting stock.

(4) “Continuing Director” means any member of
the Board of Directors who is not an Affiliate or
.. Asgociate of an Interested Shareholder or any of its
- Affiliates, other than the Company or any Subsidiary,
and who was a director of the Company prior to the
time the Interested Shareholder became an Interested
Shareholder, and any other member of the Board of
Directors who is not an Affiliate or Associate of an

1 Insert Closing Date.
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Interested Director or any of its Affiliates, other
than the Company or any Subsidiary, and was B
recommended or elected by a majority of the Continuing
Directors at a meeting at which a quorum consisting of
a majority of the Continuing Directors is present.

(5) *“Determination Date” means the date on which
an Interested Shareholder first became an Interested
Shareholder

(6) “Equity Security” means:

(a) any stock or similar_security, certificate
of interest, or participation in any profit-sharing
agreement, voting trust certlficate, or certificate of
deposit for the fore901ng,

(b) any security convertible, with or without
consideration, into an equity security, or any warrant

or other security carrying any right to- subscribe -to
or purchase an equity security; or

(c) any put, call, s-traddle, or other option,
-right or privilege of acquiring an equity security-
from or selling an equity security to another w1thout
being bound to do so.

(7) “Interested Shareholder” means any person,
other than ATB Holdings Inc., a corxporation
incorporated under the laws of Delaware on March 9,

© 2004 (*HoldCo"), the Company or any Subsidiary, who

(a) is the beneficial owner, directly or
indirectly, of 10% or more of the voting power of the
outstanding voting stock of the Company, or

(b) is an Affiliate‘of the Company and at any

_ time within the two-year period immediately prioxr to
the date in question was the beneficial owner,

- directly or indirectly, of 10% or more of the voting

power of the then outstanding voting stock of the
cOmpany

For the purpose of determining whether a person is an
Interestéd Shareholder, the number of shares of voting
stock deemed to be outstanding shall include shares
deemed owned by the person through application of
paragraph (3) of this Section C but shall not include
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any other shares of voting stock which may be issuable
pursuant to any agreement, arrangement, or
understanding, or upon exercise of conversion r1ghts,

- warrants or options, or otherwise. Furthermore, any
such beneficial ownership or voting power arising
solely out of a trustee or custodial relationship of
any person in connection with a Company “employee
benefit or stock plan” shall be excluded for purposes
of determining whether or not any such person is an
Interested Stockholder. For purposes hereof, the term
“employee benefit or stock plan” of the Company shall
mean any option, bonus, appreciation, profit sharlng,
retirement, incentlve, thrift, employee stock
ownership, dividend reinvestment, savings or similar
plan of the Company.

- (8) “Market Value” means: -

(a) . in the case of stock, the higheét closing -.- -
'sale price during the 30 calendar day period '
immediately preceding the date in quéstion of a share
of such stock on the Composite Tape for New York Stock
.Exchange listed stocks, or, if such stock is not
quoted on such Composite Tape, on the New York Stock
Exchange, or if such stock is not listed on the New
York Stock Exchange; on the principal United States
securities exchange registered under the Securities
Exchange Act of 1934 on which such stock is listed,
or, if such stock is not listed on any such exchange,
the highest closing bid quotation with respect to a
share of such stock during the 30 calendar day period
preceding the date in ‘question on the National
Association of Securities Dealers, Inc. Automated
Quotations System or any system then in use, or if no
such quotation is available, the fair market value on
the date in question of a share of such stock as
detexrmined by a majority of the Continuing Directors
at a meeting of the Board of Directors at which a
quorum consisting of at least a majority of the then
Continuing Directors,is present; and

(b) in the case of property other than cash or
stock, the fair market value of such property on the
date in question as determined by a majority of the
Continuing Directors at a meeting of the Board of
Directors at which a quorum consisting of at least a
.majority of the then Continuing Directors is present.
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(9) “Subsidiary” means any corporation of which
voting stock having a majority of the votes entitled
to be cast is owned, directly or indirectly, by the
Company.

(10) “Valuation Date” means:

(a) for a Business Combination voted upon by
" shareholders, the later. of the day prior to the date
of the shareholders’ vote or the date 20 business days

prior to the consummation of the Business Combination;
~ and

(b) for a Business Combination not voted upon by
shareholders, the date of the consummation of- the
. Business Combination.

{(11) “Votlng Stock” means- shares of cap1ta1
stock of the Company . entltled to, vote.generally in an
electlon of directors.’

P. In addition to any requirements of law and
any other provisions of these Articles of
Incorporation or the terms of any class or series of
capital stock of the Company entitled to a preference
over the Common Stock as to dividends or upon
liguidation (and notwithstanding the fact that a-
lesser percentage may. be specified by law, these
Articles of Incorporation or the terms of such class
or series), the affirmative vote of

(1) the holders of at least 80% of the voting
power of the then outstanding voting stock of the
Company, voting together as a slngle class, and-

" (2) the holders of at least two- thlrds of. the
voting power. of the then outstanding voting stock of
the Company other than the Interested Shareholder,
voting together as a single class,

shall be required to amend, alter or repeal, or adopt .
any provision inconsistent with, this Article VIII.

. E. In addition to the higher voting requirements
contained in this Article VIII, the Kentucky Business
Combination statutes (Sections 271B.12-200 through ,
271B.12-230 of the Act, .as amended or supplemented). .
shall apply to any business combination (as defined
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therein) of the Company or any Subsidiary in
accordance with their terms, provided that HoldCo
shall be excluded from the definition of an
“interested shareholder” of the corporation
thereunder.”

Amendment Three: : -

Article IX of the Articles of Incorporation shall  be
amended to read in its entirety as follows:

"ARTICLE IX

In addition to any requirements of law and any
other provisions of these Articles of -Incorporation or
the terms of any class or series of capital stock of
the Company having a preference over the Common Stock

. as to dividends or upon liquidation (and
notwithstanding the fact that a lessér percentage may

. be specified by law, these Articles of Incorporation
or the terms of such class or series), the affirmative
vote of the holders of 80% or more of the voting power
of the then outstanding voting stock of the Company,
voting together as a single class, shall be required
to amend, alter or repeal, or adopt any provision
inconsistent with, this Article IX or Article VI or
VII of these Articles -of Incorporation. Subject to the
foregoing provisions of this Article IX and Section D
of Article VIII, the Company reserves the right from
time to time to amend, alter, change, add to or repeal
any provision contained in these Articles of
Incorporation in any manner now -or hereafter
prescribed by law and in these Articles of
Incorporation, and all . rights and powers at any time
conferred. upon shareholders, directors and officers of
the Company by these Articles of Incorporation or any
amendment thereof are subject to the .provisions of
this Article IX and Section D of Article VIII.”
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EXHIBIT C

[Form of Affiliate Letter]

Ladies and Gentlemen:

The undersigned refers to the Master Agreement
(the "Master Agreement") dated as of March 18, 2004, among
Ashland Inc., a Kentucky corporation ("Ashland"), ATB
Holdings Inc., a Delaware corporation, EXM LLC, a Kentucky
limited liability company, New EXM Inc., a Kentucky
corporation, Marathon 0Oil .Corporation, a Delaware
corporation ("Marathon"), Marathon Oil Company, an Ohio
corporation, Marathon Domestic LLC, a Delaware limited-
liability company, and Marathon Ashland Petroleum LLC, a
Delaware limited liability company. .-Terms used but not
otherwise defined herein shall have the meanlngs a951gned to
them in the Maater Agreement. -. - .

The undersigned, a holder of shares of Ashland
Common Stock, is entitled to receive in connection with the
Acquisition Merger shares of Marathon Common Stock. The
undersigned acknowledges that the undersigned may be deemed.
an "affiliate" .of Ashland within the meaning of Rule 145
("Rule 145") promulgated under the Securities Act of 1933,
as amended (the "Securities Act"), although nothing

contained hereln should be construed as an admission of such
-fact.

{

If in fact the undersigned is an affiliate under
the Securities Act on the date of the Ashland Shareholders
Meeting, the undersigned's ability to sell, assign or
transfer the Marathon Common Stock received by the
undersigned pursuant to the Acquisition Merger will be
restricted unless such sale, assignment or transfer is
registered under the Securities Act or an exemption from
such reglstration is available. The undersigned
(i) understands that such exemptions are limited and that
Marathon is not under any obligation to effect any such
registration or to take any other action necessary in order
to make compliance with any exemption from such registration
available and (ii) has obtained advice of counsel as to the
nature and conditions of such exemptions, including
- information with respect to the applicability to the sale of

such securities of Rules 144 and 145(d) promulgated under
the Securities Act.
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The undersigned hereby represents to and covenants
with Marathon that the undersigmed will not sell, assign,
transfer or otherwise dispose of any of the Marathon Common
Stock received by the undersigned pursuant to the
Acquisition Merger except (i) pursuant to an effective
registration statement undexr the Securities Act, (ii) in a
transaction -that meets the requirements of Rule 145 or
(iii) in a transaction that, in the opinien (which opinion
shall be in form and substance reasonably satisfactory to
Marathon) of counsel reasonably acceptable to Marathon, or
as described in a "no-action® or interpretive letter from
the Staff of the SEC specifically issued with respect to the
proposed transfer or other disposition to be effected by the

undersigned is not required to be registered under the
Securities Act.

In the event of a sale or other disposition by the
undersigned pursuant to clause (ii) above of Marathon Common
Stock received by the undersigned pursuant to the
Acquisition Merger, the undersigned will supply Marathon
w1th'ev1dence of compliance with such Rule, in the form of
an executed letter in the form of Annex I hereto (with the
blanks appropriately filled). 1In the event of a sale or
other disposition by the undersigned pursuant to clause
' (iii) above of Marathon Common Stock received by the
undersigned pursuant to the Acquisition Merger, the
undersigned will supply Marathon with the opinion of
counsel, or no-action or interpretive letter, referred to
above. The undersigned understands that Marathon may
- ‘instruct. its transfer agent to withhold the transfer of any
Marathon Common Stock sold or otherivise disposed of by the
undersigned, ‘but that upon receipt of such evidence of
compliance the transfer agent shall effectuate the transfer
of the Marathon Common Stock sold or otherwise disposed of
as indicated in the letter.

The undersigned acknowledges and agrees that
appropriate legends will be placed on cértificates
" representing Marathon Common Stock received by the
" undersigned pursuant to the Acquisition Merger or held by a
‘transferee thereof, which legends will be removed by
delivery of substitute certificates upon receipt of an
opinion in form and substance reasonably satisfactory to -
Marathon from counsel reasonably acceptable to Marathon to
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~ the effect that such legends are no longer required for
purposes of the Securities Act.

The undersigned acknowledges that the undersigned
has carefully read this letter and understands the .
requirements hereof and the limitations imposed upon the
gale, assignment, transfer or other disposition of Marathon
* Common Stock. ' :

Very truly yours,

Dated:

ACCEPTED THIS " DAY OF

s

MARATHON OIL. CORPORATION

BY:
. Name :
Title:

{[HTCORP:2321054) )

ASH00160



Annex I

MARATHON OIL CORPORATION

on , the undersigned sold the

. securities of Marathon 0il Corporation, a Delaware
corporation ("Marathon"), described below in the space
provided for that purpose (the "Securities”"). The
Securities were received by the undersigned in connection
with the merger of ATB Holdings Inc., a Delaware
corporation, with and into Marathon Domestic¢ LLC, a
Delaware 11m1ted liabillty company, a subsidiary of
Marathon.

. Based upon the most recent report or statement
filed by Marathon with the Securities and Exchange
Commission, the Securities sold by the underslgned were
within the prescribed limitations set forth in Rule 144(e)
_promulgated under the Securities Act of 1933, as amended
(the "Securities Act"). '

The undersigned hereby represents and warrants
that the Securities were sold in "brokers' transactions®
within the meaning of Section 4(4) of the Securities Act or
in transactions directly with a "market maker" as that term
is defined in Section 3(a) (38) of the Securities Exchange
Act of 1934, as amended, and otherwise in compliance with
Rule 144 (g) promulgated under the Securities Act. The
‘'undersigned further represents and warrants that the
undersigned has not solicited or arranged for: the.
solicitation of orders to buy the Securities, and that the
undersigned has not made any payment in connection with the
- offer or sale of the Securities to any person other than to
the broker who executed the order in respect of such sale.

Very truly yours,

- Dated:

Description of eecuritiee:

{INTCORP$2121854)]
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EXHIBIT D

Tax Ruling/Opinion Closing;goﬁditiéns

Structure

1. " The IRS issues a private letter ruling (a
“Rullng ) holding that the Maleic/VIOC Contribution
described in Section 1.02(a), the MAP/LOOP/LOCAP
“contribution described in Section 1.02(b) and the
Reorganization Merger described in Section 1.02(c), taken
'together, qualify as a reorganlzatlon under Section
368(a)(1)(F) of the Code.

2. The IRS issues a Rullng holdlng that the
Capltal Contribution described in Section 1.03(b) and the
Convergion Merger described in Section 1.03(c), taken
together with the Acquisition Merger described in Section
1.04 (a) or the distribution by HoldCo of shares of New
Ashland ¥nc. Common Stock described in Section. 1 04(b), as

the case may be, qualify as a reorganization under Sectlon
368(a)(1)(D) of the Code.

3. The IRS issues a Ruling holding that the .
.Acquisition Merger described in Section 1.04(a) or the
distribution by HoldCo of shares of New Ashland Inc. Common
Stock described in Section 1.04(b), as tlie case may be,
qualifies as a distribution described in Section 355(a) of
. the Code and, accordingly, no gain or loss will be
recognized by (and no amount will otherwise be included in
the income of) the shareholders of HoldCo upon the receipt
of such New Ashland Inc. Common .Stock. '

4. Either:

(a) The IRS issues a Rullng holdlng that
_ the Acquisition Mergex described in Section 1.04(a) will
.qualify as a reorganlzatlon under.Section 368 (a) (1) (A) of
the Code; or

. {b) If the IRS refuses to issue the Ruling
described in paragraph 4(a) above, Cravath, Swaine & Moore-
LLP delivers a written opinion to Ashland, in form and

- substance reasonably satisfactory to the Ashland Board, .
concluding that the Acquisition Merger described in Section
1.04(a) will qualify as a reorganization under Section
368(a) (1) (A) of the Code; and Miller & Chevalier Chartered
delivers a written opinion to Marathon, in form and
substance reasonably:satisfactory to the Marathon Board,
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that such Acquisition Merger qualifies as a reorganization
under Section 368(a) (1) (A) of the Code.

S. The IRS issues a Ruling holding that the
shares of New Ashland Inc. Common Stock distributed to
shareholders of HoldCo in the Acquisition Merger described
in Section 1.04(a) or the distribution described in Section
1.04(b), as the case may be, will not be treated .as "other
property", within the mearning of Section 356(a) of the
Code, received in exchange for HoldCo stock in the
Acquisition Merger. '

_ Section 357

6. The IRS issues a Ruling holding that the
assumption by Marathon and/or Merger Sub of liabilities of
HoldCo in the Acquisition Merger will not be treated as
money or other property under Section 357 of the Code.

) CoﬁEingent hiabilities T ] NI E

7. Either:

(a) The IRS 1ssues a Ruling holding that
New Ashland Inc. is entitled to deduct the Specified
Liability Deductions (as defined in the. Tax Matters
Agreement) ; or :

(b) The IRS issues a Ruling holding that

(i) HoldCo, and Marathon or an affiliate of Marathon.that
is the "acquiring corporation" of HoldCo in the Acquisition
Merger within the meaning of Section 381(a) of the Code, is
‘entitled to deduct the Specified Liability Deductions, (ii)
such deduction will not be limited under Sectlon 382 or.
. Section 384 of the Code or Treasury Regulation section
1.1502-15; (iii) such deduction is determined on the Net
Deduction Method (as defined in the Tax Matters Agreement);
(iv) the accrual or receipt of insurance reimbursements in
respect of Specified Liability Deductions will not result
~ in recognition of income or gain to any member of the New

Ashland Group (as defined in the Tax Matters Agreement)
(other than recognition of such income or gain by a member
of the New Ashland Group in respect of Specified Liability
. peductions claimed before the Closing Date by a member of
the Ashland Group (as defined in the Tax Matters Agreement)
or the New Ashland Group); and (v) any payment of Specified
Liability Deductions by any member of the New Ashland Group
will not result in recognition of income or gain to any

LINYCORP12327355))
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member of the Marathon Group (as deflned in the Tax Matters
Agreement) .

8. Either:

(a) The IRS issues a Ruling holding that
the effect of the assumption by New Ashland, Inc. of the
Ashland Residual Operations Liabilities (as defined in the
/Tax Matters Agreement) on the basis of the New Ashland Inc.
Common Stock in the hands of HoldCo will be determined
under Section 358(h) (1) of the Code, or will be excluded

from such appllcatlon solely by reason of Section 358(h)(2)
of the Code; or

(b) (i) The IRS issues '‘a Ruling holding
_that the effect of such assumption on such basis will be
determined under Section 358(d) (1) of the Code; (ii) such
Ruling sets forth with specific¢ity a method of determining
the amount of the resultlng reduction to basis under
Section 358(d) (1) of the Code; and (iii) based on such
method, on representations as to the basis of the New
Ashland Inc. Common Stock before such reduction, and on
representations as to the value .of the New Ashland Inc.
Common Stock to be distributed by HoldCo as of the date of
such distribution (and on any other date that might be
relevant) , Cravath, Swaine & Moore LLP delivers a written
opinion to Ashland, in form and substance reasonably
satisfactory to the Ashland Board, that the distribution of
the New Ashland Inc. Common Stock by HoldCo will not result
in the recognition of gain by HoldCo under Section 355 (e)
of the Code in an amount greater than would be so
recognized if the effect on such basis had been determined
~under Section 358(h) (1) of the Code rather than Section
358 (d) (1) of the Code; and Miller & Chevalier Chartered

- delivers a written opinion to Marathon, in form and-

substance reasonably -satisfactory to the Marathon Board

- concluding that the distribution of the New Ashland Inc.
Common Stock by HoldCo does not result in the recognition
of gain by HoldCo under Section 355(e) of the Code in an
amount greater than would be so recognized if the effect on
.such basis had been determined under Section 358(h) (1) of
the Code rather than Section 358(d) (1) of the Code.
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Partnership

9. Either:

(a) The IRS issues a Ruling that the MAP
Partial Redemption does not constitute a disguised sale of
a partnership interest under Section 707 (a) (2) (B) of the
Code; or .

. (b)"" If the IRS refuses to issue the Ruling
described in paragraph 9(a) above, Cravath, Swaine & Moore
LLP delivers a written opinion to Ashland, in form and
‘substance reasonably satisfactory to the Ashland Board,
concluding that the MAP Partial Redemption will not
constitute a disguised sale of a partnership interest under
Section 707 (a) (2) (B) of the Code; and Miller & Chevalier
Chartered delivers a written opinion to Marathon, in form
and substance reasonably satisfactory to the Marathon
Board, concluding that the MAP Partial Redemption does not
constitute a disguised sale of a partnershlp interest under
Section 707 (a) (2) (B) of the Code

10. Either:

(a) The IRS issues a Ruling that the MAP
Partial Redemption will not be treated as a sale or
exchange of property between Ashland and MAP under Section
751(b) of the Code; or

) (b) If the IRS refuses to issue the Ruling
descrlbed in paragraph 10(a) above, Cravath, Swaine & Moore
LLP delivers a written opinion to Ashland, in form and
substance reasonably sitisfactory to the Ashland Board,
concluding that the MAP Partial Redemption will not
constitute a sale or exchange of property between Ashland
and MAP. under Section 751(b) of the Code; and Miller &
Chevalier Chartered delivers a written opinion to Marathon,
in form and substance reasonably satlsfactory to the
Marathon Board, concluding that the MAP Partial Redemption
does not constitute a sale or exchange of property between
Ashland and MAP under Section 751(b) of the Code.
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EXHIBIT E

[FORM OF LOCAP T&D ASSUMPTION AGREEMENT]

ASSUMPTION AGREEMENT
{LOCAP T&D Agreement)

ASSUMPTION AGREEMENT (this

“Agreement”) dated as of /e/, between
Ashland Inc., a Kentucky corporation
. (*Ashland®), and ATB Holdings Inc., a

Delaware corporation ("HoldCo").

, WHEREAS ‘Ashland is a party to an Initial Facility

Throughput and Deficiency Agreement dated as of March 1,
. 1979, .as- amended by the First Amendment dated as of
" January 1, 1989, in favor of LOCAP LLC, a Delaware limited
" 1liability company ("LOCAP") (as successor to LOCAP Inc.)

{the *“Throughput Agreement”), and the Adjustment Agreement
Among Parties to Financial Arrangements ‘dated March 1,
1979, as amended by the First Amendment dated as of January
1, 1989 (the “Agjustment Agreement"), and

WHEREAS, as a result of the ‘transfer of all of
Ashland's ownership interests in LOCAP (the "Ownership
Interests") to HoldCo, Ashland wishes to transfer all of
its liabilities, obligations and commitments under the
Throughput Adgreement (in accordance with Section 7.2

thereof) to HoldCo and HoldCo is willing to accept such-
-transfer.

NOW THEREFORE, the parties hereby agree as
follows: ' ' : ‘ '

1. Assumption. HoldCo hereby unconditionally
assumes and agrees to perform, as an original obligor, all
liabilities, obligations and commitments of Ashland under
the Throughput Agreement and the Adjustment Agreement and
. HoldCo shall pay and discharge all liabilities, obllgations T

and commltments of Ashland under the Throughput Agreement
and the Adjustment Agreement in every respect, as fully as.
if it had signed the same and shall comply with all
obligations and covenants of Ashland thereunder.

2. Binding Effect; Benefits. This Agreement - .
shall inure to the benefit of, and may be enforced by, onlyj-.a-i
the parties hereto and the partles to the: Throughput
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agreement and the Adjustment Agreement and, to the extent
provided in written instruments referred to in Section 7.1
of the Throughput Agreement, by Permitted Assignees as
defined in the Throughput Agreement. This Agreement shall
not, in any event, inure to the benefit of, or be
enforceable by, any other person whatsoever.

3. Governing Law. This Agreement shall be
governed by, and construed in accordance with, the laws of
the State of New York, regardless of the laws that might

otherwise govern under applicable principles of conflicts
of laws thereof. .

4. Interpretatlon The head1ngs contained in
thlS Agreement ‘are for reference purposes only.and shall

not affect in any way the meanlng or 1nterpretat10n of this
Agreement. - - . -

. 5. . Counterparts. “This Agreement may be
"executed in one or more counterparts, all of which shall be
considered one. and ‘the same agreement and shall become
effective when one or more counterparts have been signed by
each of the parties and delivered to the other party.

6. Severability. If any term or other
provision of this Agreement is invalid, illegal or
incapable of being enforced by any rule or law, or public
policy, all other conditions and provisions of this
Agreement shall nevertheless remain in full force and ‘
- effect so long as the economic or legal substance of the’
transactions contemplated hereby is not affected in any
manner materially adverse to any party. Upon such
determination that any teim or other provision is invalid,
illegal or ‘incapable of being enforced, the parties hereto
shall negotiate in good faith to modify this Agreement so
as to effect the original intent. of the parties as closely
as possible to the end that the transactions contemplated

hereby are fulfilled to the- greatest extent possible.
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IN WITNESS WHEREOF, the parties hereto have

caused this Agreement to be executed and delivered by their

authorized officers as of the date first written above.

{ INYCORP 12326293))

ASHLAND INC.,

by

Name: .
Title:

ATB HOLDINGS INC.,

by

Name :
Title:
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EXHIBIT F

[FORM OF LOOP T&D ASSUMPTION AGREEMENT]

ASSUMPTION AGREEMENT
(LOOP T&D Agreement)

ASSUMPTION AGREEMENT (this

*Agreement”) dated as of /e¢/, between
Ashland Inc., a Kentucky corporation

("Ashland®), and ATB Holdings Inc., a
Delaware corporation (*HoldCo").

WHEREAS. Ashland is a party to a First Stage
Throughput and Deficiency Agreement dated as of December 1,
1977, as amended by the First Amendment dated as of March 27,
1986, the Second Rmendment dated as of January 1, 1989, and
the Third Amendment dated as of September 11, 1991, in
favor of LOOP LLC, a Delaware limited liability company
(" LOOP")(as successor to LOOP Inc.) (the “Throughgut
Agreement"),

WHEREAS the Throughput Agreement was and is now
intended to provide credit support to LOOP in respect of its
obllgatlons under certain indebtedness;

WHEREAS the Throughput Agreement has prev1ously

been collaterally assigned in connection with certain
indebtedness;

WHEREAS, as of January 1, 1998, Ashland
transferred 14.6% of the total ownership interest in LOOP to
Marathon Ashland Pipe Line LLC (retaining a 4% total
ownership interest in LOOP) and Marathon Ashland Pipe Line
LLC acquired:all of Marathon Pipe Line Company’s total
ownership interest in LOOP by virtue of a merger of Marathon
Pipe Line Company with and into Marathon Ashland Pipe Line

LLC effective December 31, 1997 (“Prior Transfer #1“);

.- WHEREAS, as a result of the transfer of a portion
.of Ashland's ownership interest in LOOP, Ashland and
Marathon Ashland Petroleum LLC, a Delaware limited liability
company ("MAP"), entered into an Assignment and Assumption
Agreement dated January 1, 1998, whereby Ashland assigned
 its rights under the Throughput Agreement to MAP and MAP

assumed Ashland's obligations under the Throughput Agreement
(*Prior Assignment #1");
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WHEREAS pursuant to the Department of
Transportation letter dated December 3, 1997, Ashland
retained responsibilities and obligations to LOOP to the
extent of its ownership interest in LOOP;

WHEREAS, as of August 11, 2003, Texaco Inc.
trangsferred its 26.6% ownership interest in LOOP to Shell
Pipeline Company LP (“Prior Transfer #2°; Prior Transfer #1

"and Prior Transfer #2 being collectlvely referred to as the
wprior Transfers”);

WHEREAS, as a result of the transfer of Texaco
Inc.’s ownership interests in LOOP, Texaco Inc. and Shell
Pipe Line Company LLC entered into an Assignment, Assumption
and Waiver Agreement dated as of Apr11 1, 2003, whereby
Texaco Inc. assigned its rights under the Throughput
" Agreement to Shell Oil Company and Shell 0Oil Company assumed
Texaco Inc.'s obllgatxons under the Throughput Agreement
(*Prior Assignment #27);

WHEREAS, Murphy Oil Corporation and Murphy 0Oil USA,
'Inc. are parties to an Assignment, Assumption and Waiver
Agreement dated as of April 1, 2003, whereby Murphy 0Oil
Corporation assigned its rights under the Throughput
‘Agreement to Murphy 0il USA, Inc. and Murphy Oil USA, Inc.
assumed Murphy Oil Corporation's obligations under the
Throughput Agreement (“Prior Assignment #3“; Prior.
Assignment #1, Prior Assignment #2 and Prior Assignment #3
being collectlvely referred to as the *Prior’ Assignments”) ;

WHEREAS, as a result of the transfer of all of
Ashland's ownership interests in LOOP (the "Ownership
Interests") to HoldCo, Ashland wishes to transfer all of
its liabilities, obligations and commitments under the
Throughput Agreement (in accordance with Article 7.2(a) (ii)
and Article 7.2(b) thereof) to HoldCo and HoldCo is willing- -
to accept such transfer; and

WHEREAS all requirements necessary to make this
Agreement a valid instrument in accordance with its terms
have been performed and the execution and delivery of this
Agreement have been duly authorized in all respects.

NOW THEREFORE, the parties hereby agree as
follows: :

1. Assumption. HoldCo hereby uncohditionally
. assumes and agrees to perform, as an original -obligor, all

{ [NYCORP:23261641)
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liabilities, obligations and commitments of Ashland under
the Throughput Agreement and HoldCo shall pay and discharge
all liabilities, obligations and commitments of Ashland
under the Throughput Agreement in every respect, as fully
as if it had signed the same and shall comply with all
obligations and covenants of Ashland thereunder.

2. Prior Assignments and Transfers. Ashland
and HoldCo acknowledge and accept the Prior Assignments and
Transfers.

3. Blnding Effect; Benefits. This Agreement
shall inure to the benefit of, and may be enforced by, only
the parties hereto and the parties to the Throughput
Agreement and, to the extent provided in written
instruments referred to in Article 7.1 of the Throughput
Agreement, by Permitted Asgignees (as defined in the
Throughput Agreement). This Agreement shall not, in any
event, inure to the benefit of, or be enforceable by, any
other person whatsoever

4. Governing Law. . This Agreement shall be
governed by, and construed in accordance with, the laws of
the State of New York, regardless of the laws that might

otherwise govern under applicable principles. of conflicts
of laws thereof.

5. Interpretatlon The headings contained in
this Agreement are for reference purposes only and shall

not affect in any way the meanlng or 1nterpretatlon of this
Agreement. :

6. Counterparts. This Agreement may be
executed in one .or more counterparts, all of which.shall be
considered one and the same agreement and shall become
effective when one or more counterparts have been signed by
each of the parties and delivered to the other party.

7. Severability. If any term or other
‘provision of this Agreement is invalid, illegal or
incapable of being enforced by any rule or law, or public
policy, all other conditions and provisions of this
Agreement shall nevertheless remain in full force and
effect so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any
‘manner materially adverse to any party. Upon such
determination that any term or other provision is invalid,
illegal or incapable of being enforced, the parties hereto
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shall negotiate in good faith to modify this Agreement so
as to effect the original intent of the parties as closely
as possible to the end that the transactions ‘contemplated -
hereby are fulfilled to the greatest extent possible.

IN WITNESS WHEREOF, the parties hereto have caused

this Agreement to be executed and delivered by their
authorized officers as of the date first written above.

ASHLAND INC.,

by

Name:
Title:

ATB HOLDINGS INC.,

by

Name:.
Title:

f (UYCORP:2326184) )
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EXHIBIT G

[FORM OF MAP CONTRIBUTION AGREEMENT]

CONTRIBUTION -AGREEMENT (this

“Agreement?) dated as of /e/, among
Ashland Inc., a Kentucky corporation,
ATB Holdings Inc., a Delaware
corporation,. and Marathon 0il Company,
an Ohio corporation.

WHEREAS, prior to the execution and delivery of
this Agreement, the Ashland Parties and the Marathon
Parties have entered into a Master Agreement (the “Master
Agreement”) ; terms used but not otherwise defined herein
shall have the meanings a931gned to them in the Master
Agreement ;

WHEREAS the MAP Partlal'Redemptlon has been
consummated-

o WHEREAS, pursuant to the Master Agreement,

" Ashland wishes to contribute to HoldCo, subject to the
provisions of this Agreement, all of its remaining
‘Membership Interest in MAP (as defined in the MAP LLC
Agreement), except as otherwise provided in the Transaction
Agreements and the Ancillary Agreements, after giving
effect to Section 1.02(a) of the Master Agreement and the
MAP LLC Agreement Amendment (the “Ashland Remaining MAP
Interest”);

WHEREAS HoldCo wishes to accept, subject to the
. provisions of this Agreement, such contribution of the .
Ashland Remaining MAP Interest and, éxcept as otherwise
provided in the Transaction Agreements and the Ancillary

. Agreements, to assume Aghland's obligations under the MAP
Governing Documents;

WHEREAS HoldCo shall, contemporaneously with the
execution of this Agreement, become a party to the MAP LLC
Agreement by executing and delivering one or more
counterparts of the MAP LLC Agreement-

WHEREAS the MAP LLC Agreement has been amended by

the MAP ‘LLC Agreement Amendment to permit such contrlbution
and assumption :

© [ (NYCORP:2322631]]
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NOW THEREFORE, the parties hereby agree as’
follows:

1. Contxribution. Ashland hereby contributes,
transfers and conveys the Ashland Remaining MAP Interest to
HoldCo; provided, however, that Ashland shall retain the
rights and obligations under the MAP Governing Documents
retained by Ashland under the Transaction Agreements and
the Ancillary Agreements.

2. Assumption. HoldCo hereby accepts the
contribution; transfer and conveyance of the Ashland
Remaining MAP Interest and agrees to be bound by the terms
of the MAP LLC Agreement.

3. Admission of HoldCo, Releasé of Ashland. ' _
'Effectlve upon execution of this Agreement, ‘HoldCo shall. be
admitted to MAP as a member and, except as otherwise
provided in the Transaction Agreemeﬁts'and the Ancillary
Agreements, Ashland is relieved of and released from each

and every one of .the obligations, dutles and liabilities under -
the MAP LLC Agreement.

4. Binding Effect; Benefits. This Agreement
shall be binding upon and inure to the benefit of the
parties to this Agreement -and their respective successors
and permitted assignees. Nothing in this Agreement,
express or implied, is intended or shall be construed to
give any person other than the parties to this Agreement
any legal or equitable right, remedy or claim under or in
respect of any agreement or any provision contained herein.

: 5. Amendments and Waiver. The terms and
provisions of this Agreement may be amended, waived,
" modified or terminated only by an instrument in writing
signed on behalf of the parties hereto.

: 6.GoverniggfLaw. This Agreement shall be
governed by,  and construed in accordance with, the laws of
the State of New York, regardless of the laws that might

otherwise govern under applicable principles of conflicts
of laws thereof.

7." Interpretation. The headings contained in
this Agreement are for reference purposes only and shall
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not affect in any way the meaning or interpretation of this
Agreement. To the extent that any provision of this
Agreement canflicts or is inconsistent with the terms of
the Master Agreement, the provisions of the Master
Agreement shall govern.

8. Counterparts. This Agreement may be
executed in one or more counterparts, all of which shall be
considered one and the same agreement and shall become
effective when one or more counterparts have been signed by
each of the parties and delivered to the other parties.

9. Severability. If any term or other
provision of this Agreement is invalid, illegal or
incapable of being .enforced by. any rule or Law, or public
policy, all other conditions and provisions of this
Agreement shall nevertheless remain in full force and
effect so long as the economic or legal substance of the
transactions contemplated hereby is not affected in. any
manner materially adverse to any party hereto. . Upon such
determination that any term or other provision is invalid,
illegal or -incapable of being enforced, the parties hereto
shall negotiate in good faith to modify this Agreement so
as to effect the original intent of the parties hereto as
closely as possible to the end that.transactions

contemplated hereby are fulfilled to the greatest extent
possible.

L {NYCORP:2322631))
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IN WITNESS WHEREOF, the parties hereto have
caused this Agreement to be executed and delivered by their
authorized officers as of the date first written above.

. ASHLAND INC.,

by

Name :
Title:

ATB HOLDINGS INC., -

by

Name :
Title:

n

MARATHON OIL COMPANY,

by

Name :
Title:

[ {NYCORP:2322631)) : ' . ' : o o
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EXHIBIT H

[FORM OF LOOP CONTRIBUTION AGREEMENT]

CONTRIBUTION AGREEMENT
(LOOP. Ownership Interest and LLC Agreement)

CONTRIBUTION AGREEMENT (this

“Agreement”) dated as of /e¢/, between
Ashland Inc., a Kentucky corporation
("Ashland"), and ATB Holdings Inc., a
Delaware corporation ("HoldCo").

- WHEREAS Ashland is a party to -that certain LOOP
.LLC Limited Liability Company. Agreement (the "LLC
Agreement") dated.as of October 11, 1996, -as amended on
April 1, 2003, among Ashland, Marathon Ashland Pipe Line
LLC, Murphy Oil Company, Shell 0il Company and Shell
Pipeline Company LP . (successor in interest to Texaco Inc.)
and holds 4.0% of the Aggregate Ownership Interest (as
defined in the LLC Agreement) in LOOP LLC, a Delaware
limited liability company ("LOOP");

WHEREAS Ashland wishes to contribute all of its
ownership interest in LOOP to ‘HoldCo and HoldCo wishes to
accept such contribution and assume Ashland's obligations

under the LLC Agreement, all in accordance with Artlcle X1V
of the LLC Agreement

WHEREAS the United States Department of
Transportatlon has found that HoldCo has demonstrated
adequate financial respon51b111ty to be an Owner (as’
defined in the LLC Agreement) of LOOP ‘in accordance with
Section 14.1 of the LLC Agreement and has approved

Ashland's transfer of all its ownership. interest in LOOP to
HoldCo,

_ WHEREAS, pursuant to Section 14.5 of the LLC
Agreement, HoldCo shall, contemporaneocusly with the
"execution of this Agreement, become a party to the LLC
Agreement by executlng and delivering one or more
counterparts of the LLC Agreement; and

WHEREAS LOOP and the parties to the LLC Agreement
have consented to the assignment and assumption and :
determined that HoldCo has adequate financial and technical
capability to fulfill the obligations of an Owner under the

( (YCORP:2326275])
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'LLC Agreement, in accordance with Article XIV of the LLC
. Agreement.

: NOW THEREFORE, the parties hereby agree as
follows: ' '

1. Contribution. Ashland hereby contributes,
transfers and conveys to HoldCo, and HoldCo hereby accepts,
all of ‘Ashland's Aggregate Ownership Interest (as defined
in the LLC Agreement) in LOOP (the "Contributed Interest").

2. Assumption. HoldCo unconditionally assumes
and agrees to perform, as an original obligor, all
liabilities, obligations and commitments of Ashland as an
Owner under the LLC Agreement and HoldCo, shall pay and
discharge all liabilities, obligations and commitments of
Ashland under the LLC Agreement in every respect, as fully -
as if it had signed the same and shall comply with all
obligations and covenants -of Ashland as an Owner under the
LLC Agreement. Concurrently with the execution and
delivery of this Agreement, HoldCo is-executing an
Assumption Agreement (Arbitration Agreement) in the form of
Annex A hereto and an Assumption and Release Agreement (DOT
Guaranty) in the form of Annex B hereto.

3. ownership Contrlbutlon Percentage. As a
result of and incident to the transfer to HoldCo of
Ashland's Ownership Interest (as defined in Section 1.2 of
the LLC Agreement), HoldCo shall be credited with such
Owner Contribution. Percentage (as defined in- Section 14.3
- of the LLC Agreement) as would be calculated in accordance
with the applicable provisions of the LLC Agreement.

4. Blndlng Effect; Beneflts. This Agreement
shall be binding upon and inure to the benefit of the
parties to this Agreement and the parties to the LLC
Agreement and their respective successors and permitted
assignees. Nothing in this Agreement, express or implied,
is intended or shall be construed to give any person .other
than the parties to this Agreement or the parties to the
LLC Agreement any legal or equitable right, remedy or .claim
under or in respect of any agreement or any provision
contained herein. ,
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5. Amendments and Waiver. The terms and
prov1slons of this Agreement may be amended waived,
modified or terminated only by an instrument in writing
signed on behalf of the parties hereto.

6. Governing Law. This Rgreement shall be
governed by, and construed in accordance with, the laws of
phe State of New York, regardless of the laws that might
otherwise govern under applicable principles of.conflicts
of laws thereof.

. 7. Interpretation. The headings contained in

this Agreement are for reference purposes only and shall
not affect in any way the meaning or 1nterpretation of this
Agreement.

8.- Counterparts. This Agreement may be
executed in one or more counterparts, all of which shall be
considered one and the same agreement and shall become
effective when one or more counterparts have been signed by
- each Of the parties and delivered to the other parties.

9. Severability. If any term or other
provision of this Agreement is invalid, illegal or
incapable of being enforced by any rule or law, or publlc
policy, all other conditions. and provisions of this
Agreement  shall nevertheless remain in full force and
effect so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any
manner materially adverse to any party. Upon such
determination that any term or other provision is invalid,
illegal or incapable of ‘being enforced, the parties hereto
shall negotiate in good falth to modify this Agreement so
as to effect the original intent of the parties as closely
as possible to the end that the transactions contemplated
hereby are fulfilled to the greatest extent possible.
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-IN WITNESS WHEREOF, the parties hereto have

caused this Agreement to be executed and delivered by their

authorized officers as of the date first written above.

{ (HYCORP:2326275} }

ASHLAND INC.,

by

Name:
Title:

ATB HOLDINGS INC.,

by

Name:
Title:
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ANNEX A

ASSUMPTION AGREEMENT
. (Arbitration Agreement)

WITNESSETH:

1. ATB Holdlngs Inc., . a Delaware corporation
(*Assignee”), for and in consideration of the transfer to
it by Ashland Inc., a Kentucky corporation (“A551gnor”) of
four percent (4.0%) of the total ownership interests in
LOOP LLC, a Delaware limited liability company (the
“Assigged Ownership Interest”), does hereby assume all of
the obligations of Assignor under, and covenant and agree
for itself, its successors and assigns that it shall comply
with and perform all of the covenants, terms, conditions:
and provisions of, the Arbitration Agreement dated as of
October 11, 1996 among Assgignor, Shell Pipeline Company LP
(successor in interest to Texaco Inc.), Marathon Pipe Line
Company (now known as Marathon Ashland Pipe Line  LLC),
Murphy Oil Corporation, Shell Oil Company and LOOP LLC (the
- "LOOP Arbitration Agreement®) with respect to the Assigned
‘Ownership Interest. . Ternis used but not otherwise defined
herein shall have the meanlngs a851gned to them in the LOOP
Arbltratlon Agreement.

2. This Assumptlon Agreement shall inure to the
benefit of, and may be enforced by, only the parties hereto
and the parties to the LOOP Arbitration Agreement. This
Agreement shall not, in any event, inure to the benefit of,
or be enforceable by, any other person whatsoever.

3. This Assumption Agreement shall be governed by,
and construed in accordance with, the laws of the State of
New York, regardless of the laws -that might. otherwise
govern under applicable pr1n01p1es of conflicts of laws
thereof. :
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IN WITNESS WHEREOF, the parties hereto have duly
executed this Assumption Agreement as of the date first
written above. . -

]

ASSIGNEE: .
ATB HOLDINGS INC.,-

By

Name:
Title:

ASSIGNOR:
A_SHLAND INC.,

‘BY

Name:
Title:

[ (WYCORP: 2326199))
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ANNEX B

_ASSUMPTION AND RELEASE AGREEMENT
(DOT Guaranty)

This Assumption and Release Agreement, dated as of /e/,
is executed by ATB Holdings Inc. (“Guarantor”), a Delaware
corporation, and by Ashland Inc. (“Ashland”), a Kentucky
corporation

WITNESSETH:

WHEREAS, Ashland owns 4.0% of the total ownership

interests in LOOP LLC, a Delaware limited liability company
(“LOOP”) ;

WHEREAS, on January 17, 1977 the United States
'Department of Transportatlon (“DOT”) issued to LOOP Inc.
predecessor to LOOP, a LICENSE TO OWN, CONSTRUCT AND
OPERATE A DEEP WATER PORT under the Deepwater Port Act of
1974, as amended- (the "Original LOOP License”) ;

WHEREAS, as a condition of, and in consideration -
for, the issuance by DOT of the LOOP License, Ashland
executed and delivered to DOT a guaranty agreement dated
August 1, 1877 {the “Guarantz”),

WHEREAS, on June 1, 2000, DOT issued an amended and

: updated'LICENSE TO OWN, CONSTRUCT AND OPERATE A DEEP WATER
PORT under the Deepwater Port Act of 1974, as amended (the

"LOOP License") ; ' :

WHEREAS, Ashland will contribute its 4.0% of the total
ownership interest in LOOP to Guarantor; and

WHEREAS, Guarantor is willing to assume Ashland's
obllgatlons under the. Guaranty

NOW, THEREFORE the partles ‘hereto hereby agree as
follows: .

1. Assumption of Ashland’s Guaranty Obligations. In
order to comply with the terms and provisions of the LOOP
License, Guarantor confirms that, from and after the ’

Effective Date (as deflned in Section 3 below), Guarantor
‘assumes and agrees to perform and satisfy each and every one
of the obligations, duties and liabilities of Ashland
under the Guaranty to the extent of the percentage
ownership interest that Ashland contributes to Guarantor.
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2. Release of Ashland. From and after the Effective
Date, Ashland is relieved of and released from each and
every one of the obligations, duties and liabilities under the
CGuaranty, all such obligations, duties and liabilities
having been assigned to, and assuméd by, Guarantor hereunder.

3. Effective Date. As used herein the term
“Effective Date” shall mean the date upon which a11 of the
following conditions have been fulfilled:

(i) Ashland shall have contributed its ownership
interest in LOOP to Guarantor; and

(ii) The DOT, acting through its authorized
designee, shall have approved this Assumption and
Release Agreement and found that Guarantor has
demonstrated adequate financial responsibility. to be
an owner of LOOP and approves Ashland’s transfer of
its 4.0% ownershlp 1nterest 1n LOOP to Guarantor. -

4. Governing Law. This Assumptlon and Release
Agreement shall be governed by, and construed in accordance
with, the laws of the State of New.York, regardless of the
laws that might otherwise govern under applicable
principles of conflicts of laws thereof.
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IN WITNESS WHEREOF, the parties hereto have duly
executed this Assumption and Release Agreement all as of
the date flret written above.

ASHLAND INC., .

By

Name :
Title:

ATB HOLDINGS INC.,

'By:

Name:
Title:
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. EXHIBIT 1

[FORM OF LOCAP CONTRIBUTION AGREEMENT)

CONTRIBUTION AGREEMENT
(LOCAP Ownership Interest and LLC Agreement)

CONTRIBUTION AGREEMENT (this

“Agreement”) dated as of /e¢/, between
Ashland Inc., a Kentucky corporation
(vAshland"), and ATB Holdings Inc., a
Delaware corporetion (®*HoldCo") .

WHEREAS Ashland is a party to that certain LOCAP
LLC Amended and Restated Limited Liability Company
Agreement {the "LLC Agreement®) dated as of April 1, 2003
among Ashland, Marathon Ashland Pipe Line LLC and Shell
Pipeline Company LP, and holds 8.62% of thée Share
Percentage {(as defined  -in the LLC Agreement) in LOCAP LLC
a Delaware llmlted liability company ("LOCAP");

WHEREAS Ashland wishes to contribute all of its
ownership interest in LOCAP to HoldCo and HoldCo wishes to
accept such contribution and assume Ashland's obligations
under the LLC Agreement, all in accordance with Article IX
of the LLC Agreement~ '

WHEREAS HoldCo shall contemporaneously with the
executlon of this Agreement, become a party to the LLC
Agreement- by executing and delivering one or more
counterparts of the LLC Agreement- and

WHEREAS LOCAP and the partles to the LLC
Agreement have consented to the assignment and assumption
and determined that HoldCo has adequate financial and
‘technical capability to fulfill the obligations of an Owner

under the LLC Agreement, in accordance with Article IX of
the LLC Agreement.

_ NOW THEREFORE, the parties hereby agree as
follows: . .

1.. Contfibution. Ashland hereby.contributes;
transfers and conveys to HoldCo, and HoldCo hereby accepts, .

all of Ashland's Share Percentage (as defined in the LLIC
Agreement) in LOCAP
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2. Asgumption. HoldCo unconditionally assumes
and agrees to perform, as an origimal obligor, all '
liabilities, obligations and commitments of Ashland as an
Owner under the LLC Agreement and HoldCo shall pay and
discharge all liabilities, obligations and commitments of
Ashland under the LLC Agreement in every respect, as fully
as if it had signed the same and shall comply with all
obligations and covenants of Ashland as an Owner under the .
LLC Agreement. | '

3. - Binding Effect; Benefits. This Agreement
shall be binding upon and inure to the benefit of the
parties to this Agreement and the parties to the LLC
Agreement and their respective successors and permitted
a591gnees. Nothing in this Agreement, express or implied,
is intended or shall be comnstrued to.give any person other
than the parties to this Agreement or the parties-to the
LLC Agreement any legal or equitable right, remedy or claim
under or in respect of any agreement or any prov151on
contained herein. - ) . c

4. Amendments and Waiver. . The terms and
provisions of this Agreement may be amended, waived,
modified or terminated only by an instrument in writing
signed on behalf of the parties hereto.

5. Governing Law. This Agreement shall be
governed by, and construed in accordance with, the laws of
the State of  New York, regardless of the laws that might
otherwise govern under applicable principles of -conflicts
" of laws thereof. ' -

6. Interpretation. The headings contained in
this Agreement are for reference purposes only and shall

not affect in any way the meanlng or 1nterpretat10n of this
Agreement

~ 7. = Counterparts. This Agreement may be

" ‘executed in one or more counterparts, all of which shall be

considered one and the same agreement and shall become
effective when one or more counterparts have been signed by
each of the parties and delivered to the other party.

8. Severabiliﬁy, If any term or other.
provision of this Agreement is invalid,-illegal or
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incapable of being enforced by any rule or law, or public
policy, all other conditions and provisions of this
Agreement shall nevertheless remain in full force and
effect so long as the economic or legal substance of the
transactions contemplated hereby is not .affected in any
manner materially adverse to any party. Upon such
determination that any term or other provision is invalid,
illegal or incapable of being enforced, the parties hereto
shall negotiate in good faith to modify this Agreement so
as to effect the original intent of the parties as closely
as possible to the end that the transactions contemplated
"hereby are fulfilled to the greatest extent possible. '

' IN WITNESS WHEREOF, the parties hereto have
caused this Agreement to be executed and delivered by their
authorized officers as of the date first written above.

-

ASHLAND INC.,

by

Name:
Title:

ATB HOLDINGS INC.,

by

Name :
Title:
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EXECUTION COPY

AMENDMENT NO. 1 dated as of April 27,
2005 (this *Amendment?), to the Master
Agreement dated as of March 18, 2004 (the
“Master Agreement®), among Ashland Inc., a
Kentucky corporation (*Ashland®), ATB
Holdings Inc., a Delaware corporation
("HoldCo"), BXM LIC, a Kentucky limited
liability company and wholly owned
subsidiary of HoldCo ("New Ashland LLC"),
New EXM Inc., a Kentucky corporation and
wholly owned subsidiary of HoldCo ("New
Ashland Inc."”), Marathon 0il Corporation, a
Delaware corporation ("Marathon®"), Marathon
0il Company, an Ohio corporation and wholly
owned subsidiary of Marathon (®*Marathon
Company”), Marathon Domestic LLC, a Delaware
limited liability company and wholly owned
subsidiary of Marathon (*Merger Sub®) and
Marathon Ashland Petroleum LLC, a Delaware
limited liability company owned by Marathon
‘Company and Ashland (*MAP®).

WHEREAS the parties hereto are parties to the
Master Agreement, pursuant to which the parties have agreed
to effect the Transactions described therein (capitalized
terms used in this Amendment and rnot defined herein shall
have the meanings given such terms in the Master
Agreement) ;

: WHEREAS, aimultaneously with the execution and
delivery of. this Amendment, the parties hereto are entering
into an Amended and Restated Tax Mdtters Agreement
providing for, in part, the allocation and assignment among
themselves of Taxes' resulting from the application of
Section 355(e) of the Code to the Transactions; and

WHEREAS the parties hereto wish to amend the
Master Agreement as provided herein, including to provide
that: (i) the New Ashland Inc. Share Issuance shall be
effected by a share issuance to HoldCo as part of the
Conversion Merger, followed by a distribution of the shares
of New Ashland Inc. Common Stock by HoldCo to the holders
of HoldCo Common Stock on the basis of one share of New
Asghland Inc. Common Stock for each outstanding share of
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HoldCo Common Stock, prior to the Acquisition Merger; (ii)
the aggregate value of the shares of Marathon Common Stock
to be received by the holders of HoldCo Common Stock in the
Acquisition Merger as Acquisition Merger Consideration
shall be increased from $315,000,000 to $915,000,000, (iii)
the Map Partial Redemption Amount shall be increased by
$100,000,000 and (iv) the obligation of the Ashland Parties
and the Marathon Parties to effect the Transactions is
subject to. Ashland and Marathon having entered into a
closing agreement with the Internal Revenue Service in
. effect on the Closing Date and, if applicable, having
received the private letter rulings. from the Internal
Revenue Service, providing all the required agreements or
‘rulings described in Exhibit D (as amended hereby) to the
Master Agreement. .

»

. NOW, THEREFORE, the parties hereto agree as
follows: -

SECTION 1. S8tructure and Consideration
Amendments to the Master Agreement. Effective as of the
.date of this Amendment, the Master Agreement ia hereby
amended ag follows: .

(a) . The Index of Defined Terms in the

Master Agreement is hereby amended by (1) adding the
new terms "Distribution* and 'Distribution Effective

- Time" and thelr corresponding section *"1.04(a)", (ii)
replacing the corresponding section *1.04(a)*® with
gection "1.04(b)*" for the terms "Acquisition Merger",
“PGCL" and "DLLCA", (iii) replacing the corresponding
section "1.04(b)" with section "4.05" for the term

. "Code" and (iv) replacing the corresponding section
*5.01(a) (i) with section °5. 01(a)(1i)' for the term
'Bxchange Agent'

(b) Section 1. 03(a) of the Master Agreement
is hereby amended by replacing the reference therein
to "Section 1.04(a)*" with "Section 1.04(b)".

_ : (c) Section 1.04 of the Master Agreement is
hereby amended and restated in its entirety in the
form of Annex A to this Amendment. ‘

| (@) Section 3.04-of the Master Agreement is

hereby amended and restated in its entirety in the
form of Annex B to this Amendment. - L
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(e) Sections 4.03(a) and (b) of the Master
Agreement are hereby amended and restated in their
entirety in the form of Anmex C to this Amendment.

, (f) Section 4.05 of the Master Agreement is
hereby amended and restated in its entirety in the
form of Annex D to this Amendment.

(g) Article V of the Master Agreement is
hereby amended and restated in its entirety in the
form of Annex E to this Amendment.

(h) Section 6.03(c) of the Magter Agreement
is hereby amended and restated in its entirety in the
form of Annex F to this Amendment.

(1) Section 6.05(b) (ii) () of the Master
Agreement is hereby amended and restated in its
entirety in the form of Amnex G to this Amendment.

_ (j) Section 9.07(b) of the Master Agreement
is hereby amended and restated in its entirety in the
form of Annex H to this Amendment.

(k) Section 10.02(d) of the Master
Agreement is hereby amended by (i) replacing -the
reference therein to "Section 1.04(b)" with ®"Section
1.04(a)®" and (ii) adding the following proviso to the
end thereof: *; provided, however, that each of
Ashland and HoldCo hereby covenant to cause their
respective boards of directors to convene a meeting
and to make a good faith determination with respect to
the foregoing prior to the date the Closing would

_ otherwise occur but for the failure of this condition
to be satisfied »

“ (1) Sections 13. 01(b)(x) and 13.02(b) (ix)
of the Master Agreement are hereby amended by
replac1ng the references therein to "$315,000,000%
with v$815, 000 000°".

(m) The definition of the term "MAP Partial
'Redemption Amount® set forth in Section 14.02 of the
Master Agreement is hereby amended by replacing the
reference therein to v"$2,699,170,000" with
- n$§2,799,170,000".
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(n) The definition of the term *New Ashland
Inc. Common Stock®" set forth in Section 14.02 of the
Master Agreement is hereby amended and restated in its
entirety in the form of Annex I to this Amendment.

(o) Clause (iii) of the third sentence of
Section 14.06 of the Master Agreement is hereby
amended and restated in its.entirety in the form of
Annex J to this Amendment.

SECTION 2, Tax Closing Condition Amendments to
the Master Agreement. Effective as of the date of this

Amendment, the Master Agreement is hereby amended as
follows:

(a) The Index of Defined Terms in the
Master Agreement is hereby amended by adding the new
term *Closing Agreement' and its corresponding section
%14.02".

(b) Clauges (iii) and (iv) of the gixth
recital set forth in the Master Agreement are hereby
amended and restated in their entirety in the form of
Annex K to this Amendment.

(c) Sections 9.03(b) and 9.16 of the Master
Agreement and the definition of the term "Ashland Debt
Obligation Amount®" set. forth in Section 14.02 of the
Master Agreement are hereby amended by replacing the
references therein to "Private Letter Rulings*® with
vClosing Agreement or Private Letter Rulings”.

. (d) Section 10.01(f) of the Master
Agreement is hereby amended and restated in its
entirety in the form of Annex L to this Amendment.

. (@) " Section 14.02:of the Master Agreement
is hereby amended by adding the following defined term
at the appropriate alphabetical location:

"Closing Agreement® means the closing .
agreement to be entered into by Marathon,
Ashland, New Ashland Inc. and certain related
parties and the IRS with respect to the.
Transactions pursuant to Code Section 7121 ‘and .

" described in Section 5.01 of the Tax Matters
Agreement. '
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(f) Exhibit D to the Master Agreement is
hereby amended and restated in its entirety in the
form of Annex M to this Amendment.

SECTION 3. Other Amendments to the Master

Agreement. Effective as of the date of this Amendment, the
Master Agreement is hereby amended as follows:

(a) The last sentence of Section 1.05 of
the Master Agreement is hereby deleted.

(b) The first sentence of Section 9.03(a)
. of the Master Agreement is hereby amended and restated
in its entirety in the form of Annex N to this
Amendment.

(c) The first sentence of Section 9.09(b)
of the Master Agreement is hereby amended and restated
in its entirety in the form of Annex O to this
.Amendment ,

(d) The first sentence of Section 9.16 of -
the Master Agreement is hereby amended and restated in
its entirety in the form of Annex P to this Amendment.

- (e) Article IX of the Master Agreéement is
hereby amended by adding a new Section 9.17 in the
form of Annex Q to this Amendment at the appropriate
numerical location. :

(f) Section 10.01(c) of the Master
Agreement is hereby amended by adding the following
words immediately after the first occurrence of. the
word “"Transactions": ©(other than the transfer of the
Ashland LOOP/LOCAP . Interest)".

(g) Section 11. 01(b) (1) ‘of the Master
-Agreement is hereby amended and restated in its
entirety in the form of Ammex R to this Amendment.

(h) Bection 14.02 of the Master Agreement
is hereby amended by adding the following defined
terms at the appropriate alphabetical locations:

~ "Ashland Affected Non-Qualified
" Bmployee Stock Option or SAR" meang any Ashland
Non-Qualified Employee Stock Option or Ashland
SAR granted to an employee of MAP, Marathon or
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any of their subsidiaries who is actively
employed with MAP, Marathon or any of their
subsidiaries immediately prior to the Cloging
that is outstanding and unexercised immediately
prior to the Closing and (i) was granted in 2001
or 2002 and is unvested immediately prior to the
Closing or (ii) was granted in 2003 and is
scheduled to vest on September 18, 2005. For
purposes of this definition, any employee of MAP,
Marathon or any of their subsidiaries who is not
actively at work immediately prior to the Closing
due solely to a leave of absence (including due
to vacation, holiday, sick leave, maternity or
paternity leave, military leave, jury duty,
bereavement leave, injury or short-term
disability) other than lorig-term disability, in
compliance with applicable policies of MAP,
Marathon or. such subsidiary, shall be deemed to
be actively employéd with MAP, Marathon or such
gubhgidiary immediately prior to the Closing. -

*ashland Non-Qualified Employee Stock
Option" means any Ashland Employee Stock Option
‘granted under the terms of the Ashland Inc. Stock
Option Plan for Employees of Joint Ventures that
is not intended to qualify as an "incentive stock
option® within the meaning of Section 422 of the
Code.

(i) The definition of the term *"MAP
Adjustment Amount®” set forth in Section 14.02 of the
Master Agreement is hereby amended and restated in its
entirety in the form of Annex S to this Amendment

SECTION 4. Bffect on the Master Agreement.
Bxcept as specifically amended by this Amendment, the:
' Master Agreement shall remain in full force and effect and
‘the Master Agreement, as amended by this Amendment, is
hereby ratified and affirmed in all respects. On and after
the date hereof, each reference in the Master Agreement to
"this Agreement," “herein," "hereunder® or words of similar -
import shall mean and be a reference to the Master '
Agreement as amended by this Amendment

BBCTION 5. Interg;etation. When a reference :is -
made in this Amendment to a Section or Article, such
reference shall be to a Section or Article of this
Amendment unless otherwise indicated. The headings

6
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contained in this Amendment are for reference purposes only
and shall not affect in any way the meaning or
interpretation of this Amendment. Whenever the words
*include”®, "includes” or "including” are used in this
Amendment, they shall be deemed to be followed by the words
*without limitation».

S8ECTION 6., Severability. If any term or other
provision of this Amendment is invalid, illegal or
incapable of being enforced by any rule or Law, or public
policy, all other conditions and provisions of this
Amendment shall neverthelegs remain in full force and
effect so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any
manner materially adverse to any party hereto. Upon such
determination that any term or other provision is invaligd,
illegal or incapable of being enforced, the parties hereto
shall negotiate in good faith to modify this Amendment so
as to effect the original intent of the parties hereto as-
closely as possible to the end that the trangsactions
contemplated hereby are fulfilled to the greatest extent
possible :

BECTION 7. Counterparts. This Amendment may be
executed in one or more counterparts, all of which shall be
considered one and the same agreement and shall become
effective when one or more counterparts have been signed by
each of the parties and delivered to the other parties.

. SECTION 8. No Third-Party Beneficiaries. This
Amendment is not intended to confer upon any person other
than the parties hereto any rights or remedies.

SECTION 9, Exercise of nights and Remedies.,
Except as this Amendment othexwise provides, no delay or
omission in the exercise of, or failure to assert, any
xight, power or. remedy accruing to any party hereto as a
result -of any breach or default hereunder by any other
party hereto will impair any such right, power or remedy,
nor will it be construed, deemed or interpreted as a waiver
of or acquiescence in any such breach or default, or of any
-gimilar breach or default occurring later; nor will any
waiver of any single breach or default be construed, deemed
or interpreted as a waiver of any other breach or default
hereunder occurring before or after that waiver. The ,
failure of -any party to this Amendment to asgert any of its
-rights under this Amendment or otherwise shall not
constitute a waiver of such rights.

2
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S8ECTION 10. GOVERNING LAW. THIS AMENDMENT SHALL
BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK, REGARDLESS OF THE LAWS THAT MIGHT
OTHERWISE GOVERN UNDER APPLICABLE PRINCIPLES OF CONFLICTS
OF LAWS THEREOF.

S8ECTION 11. Assignment. Neither this Amendment
nor any of the rights, interests or obligations under this
Amendment shall be assigned, in whole or in part, by any of
the parties without the prior written consent of the other
parties, except that the rights, interests and obligations
of any party under this Amendment may be assigned by
operation of law pursuant to a merger, consolidation or
other business combination involving such party that would
not reasonably expected to prevent or materially delay the
consummation of the Transactions; provided, however, that
any assignment pursuant to the exception set forth in this
sentence shall not operate to release any party from its
obligations under this Amendment. Subject to the preceding
sentences, this Amsendment will be binding upon, inure to
theé benefit of, and be enforceable by, the parties and
their respective successors and assigns.

. BECTION 12. Enforcement. The parties agree that
lrreparable damage would occur in the event that any of the
provisions of the Transaction Agreements were not performed
in accordance with their specific terms or were otherwise
breached. It is accordingly agreed that, subject to
'Sections 13.01(c) and 13.02(c) of the Master Agreement, the
parties shall be entitled to an injunction or injunctions
to prevent breaches of this Amendment and to enforce
- gpetifically the terms . and provisions of this Amendment in
any New York state court or any Federal court located in
the Borough of Manhattan, The City of New York in the State
of New York, this being in addition to any other remedy to
‘which they are entitled at law or in equity. In addition,

. each of the parties hereto (a) consents to submit itself to
the personal jurisdiction of any New York state court or
any PFederal court located in the Borough of Manhattan, The
City of New York in the State of New York in the event any
‘dispute arises .out of this Amendment, (b) agrees that it
will not attempt to deny or defeat such personal :
jurisdiction by motion or other request for leave from any
.6uch court, (c) agrees that it will not bring any action’
relating to this Amendment in any court other than any New
York state court or any Federal court sitting in the .
Borough of Manhattan, The City of New York in the State of
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New York (provided, however, that this clause (c) shall not
limit the ability of any party hereto to (i) file a proof
of claim or bring any action in any court in which a
bankruptcy or reorganization proceeding involving anothex
party hereto is pending, (ii) file a counter-claim or
cross-claim against another party hereto in any court in
which a proceeding involving both such parties is pending
or (iii) implead another party hereto in respect of a Third
Party Claim in any court in which a proceeding relating to
such Third Party Claim is then pending) and (d) waives any
right to trial by jury with respect to any action related
-to or arising out of this Amendment.
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IN WITNESS WHEREOF, the parties hereto have duly
executed this Amendment, all as of the date first written
above. ' '

J. 0 Brien
Ch1 Executlve Officer

by

ATB H INGS C..

~ -
> e
,*'Name Jamgd J. O‘Brien
@7* title) prdgident

K’Name J O‘Brien
Title Pr ident

MARATHON OIL CORPORATION,

by‘_/,}. o E (Lol | Q’—“

‘Name :
Title:
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MARATHON OIL COMPANY,

by QWC&,‘L

T
Name :

Title:

et

MARATHON DOMESTIC LLC,

by .

MARATHON OIL CORPORATION,

or I Val etk

Name:
Title:

MARATHON ASHLAND PETROLEUM LLC,

by Y,

Néme: Azi
Title -
« o camg—

DA

lluvcdnpn;csooatll
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ANNEX A

SECTION 1.04. Distribution; Acquisition Merger.
(a) Promptly following the Conversion Merger Effective
Time, HoldCoO shall distribute to the holders of HoldCo
Common Stock (as defined in Section 2.04(a) (i)) shares of
New Ashland Inc. Common Stock on the basis of one share of
New Ashland Inc. Common Stock for each outstanding share of
HoldCo Common Stock (the *Distribution®). on or prior to
the Closing Date, the Board of Directors of HoldCo shall
formally declare the Distribution and shall authorize and
direct HoldCo to pay it promptly following the Conversion
Merger Effective Time by delivery of certificates
representing shares of New Ashland Inc. Common Stock to the
Exchange Agent (as defined in Section 5.01(a) (ii)) for
delivery to the holders of HoldCo Common Stock entitled
thereto. The Distribution shall be deemed effective upon
written notification by HoldCo to the Exchange Agent that
the Distribution has been declared and that the Exchange
- Agent is authorized to proceed with the distribution of New
Ashland Inc. Common Stock (the "Distribution Effective
Time®) . ' : :

(b) Promptly following the Distribution
Bffective Time, pursuant to Article IV and in accordance
with the Delaware General Corporation Law (the ®*DGCL") and
the Delaware Limited Liability Company Act (the "DLLCA*),
HoldCo shall be merged with and into Merger Sub (the
"Acquisition Merger®") at the Acquisition Merger Effective
Time.

{ (HYEORP1249003479 1 4614W: 04/27/08-~04117 p})
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ANNEX B

SECTION 3.04. Conversion of New Ashland
Securities. At the Conversion Merger Effective Time, by
virtue of the Conversion Merger and without any action on
the part of HoldCo: '

(a) each New Ashland LLC Interest issued and
outstanding immediately prior to the Conversion Merger
Rffective Time shall be converted into and thereafter
represent a number of duly issued, fully paid and
nonassessable shares of New Ashland Inc. Common Stock equal
‘to the quotient of (x) the number of shares of HoldCo
Common Stock issued and outstanding immediately prior to
the Conversion Merger Effective Time divided by . (y) the
oumber of New Ashland LLC Interests issued and outstanding
immediately prior to the Conversion Merger Effective Time;
and

{b) each share of New Ashland Inc. Common Stock
held by HoldCo immediately prior to the Conversion Merger
Bffective Time shall automatically be canceled and retired
and shall cease to exist, and no consideration shall be
delivered or deliverable in exchange therefor.
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ANNEX C

SECTION 4.03. Effect on Capital Stock. (a) At
the Acquisition Merger Bffective Time, by virtue of the
Acquisition Merger and without any action on the part of
the holder of any shares of HoldCo Common Stock or any
membership interests in Merger Sub: !

(1) subject to Section 5.01(e), each issued
and outstanding share of HoldCo Common Stock
shall be converted into the right to receive a
number of duly issued, fully paid and
nonagsessable shares of Marathon Common Stock
-equal to the Exchange Ratio (as defined in
Section 4.03(b)); and

(ii) all of the limited liability company
interests in Merger Sub issued and outstanding
-immediately prior to the Acquisition Merger
Effective Time shall remain cutstanding without
change.

(b) The shares of Marathon Common Stock to be
issued upon the conversion of shares of HoldCo Common Stock
pursuant to Section 4.03(a) (i) and cash in lieu of
fractional shares of Marathon Common Stock as contemplated
by Section 5.01(e) are referred to collectively as
*Acquisition Merger Consideration®. As of the Acquisition .
Merger Effective Time, all such shares of HoldCo Common
Stock shall no longer be outstanding and shall
automatically be canceled and retired and shall cease to
exist, and each holder of a certificate formerly
representing the right to receive any such shares of HoldCo
Common Stock pursuant to Section 2,04(b) shall cease to
have any rights with respect thereto, except the right to
receive, upon surrender of such certificate in accordance
with Section 5.01, the Acquisition Merger Consideration,
without interest. ®Exchange Ratio®" means $915,000,000
divided by the product of (x) the Fair Market Value and
(y) the total number of shares of Ashland Common Stock
issued and outstanding immediately prior to the
- Reorganization Merger Effective Time. “Fair Market Value'
means an amount egual to the average of the closing sale
prices per share for the Marathon Common Stock on the New
York .Stock Exchange (the "NYSE"), as reported in The Wall
Street Journal, Northeastern edition, for each of the
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twenty consecutive trading days ending with the third
complete trading day prior to the Closing Date (not
counting the Closing Date) (the °"Averaging Period®).
Notwithstanding the foregoing, if the Board of Directors of
Marathon (the "Marathon Board®) declares a dividend on the
outstanding shares of Marathon Common Stock having a record
date before the Cloging Date but an ex-dividend date (based
on "regular way®" trading on the NYSE of shares of Marathon
Common Stock) (the "EBx-Date") that occurs after the first
trading day of thé Averaging Period, them for purposes of
computing the Fair Market Value, the closing price on any
trading day before the Ex-Date will be adjusted by
subtracting therefrom the amount of such dividend.: For
purposes of the immediately preceding sentence, the amount
of any noncash dividend will be the fair market value

thereof on the payment date for such dividend as determined -

in good faith by mutual agreement of Ashland and Marathon.
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ANNEX D

SECTION 4.05. Tax Treatment. The parties intend
that (a) the Reorganization Merger will qualify as a
"reorganization® within the meaning of Section 368(a) of
the Internal Revenue Code of 1986, as amended (the "Code®),
‘and the rules and regulations promulgated thereunder and
Ashland and HoldCo will each be a "party* to such
reorganization within the meaning of Section 368(b) of the
Code, (b) the Conversion Merger followed by the
Distribution will qualify as a "reorganization® within the
meaning of Section 368(a) of the Code and a tramsaction
.described in Section 355 of the Code and HoldCo and New
Ashland Inc. will each be a "party® to such reorganization
within the meaning of Section 368(b) of the Code, (c) the
Acquisition Merger will qualify as a "reorganization®
within the meaning of Section 368(a) of the Code and HoldCo
and Marathon will each be a "party" to such reorganization
within the meaning of Sec¢tion 368(h) of the Code and (d)
" this Agreement will constitute a "plan of reorganization*-
for U.S. Federal income Tax purposes.
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ANNEX E

ARTICLE V

Exchange of HoldCo Certificates

SECTION 5.01. Exchange of Certificates. (a)
Exchange Agent. (i) (Intentionally Omitted.)

(ii) Promptly following the Acquisition

Merger Effective Time, Marathon shall issue and
depogit with an exchange agent designated by Ashland
and reasonably acceptable to Marathon (the ®"Exchange
Agent®), for the benefit of the holders of shares of
HoldCo Common Stock, for exchange in accordance with
this Article Vv, through the Exchange Agent, -

- cartificates repregenting a number of shares of
Marathon Common Stock equal to the product of (x) the
total number of shares of Ashland Common Stock issued
and outstanding immediately prior to the
Reorganization Merger EBffective Time and (y) the
Exchange Ratio, rounded up to the nearest whole share.
Marathon shall provide to the Exchange Agent (or,
following the termination of the Exchange Fund
pursuant to Section $.01(f), to New Ashland Inc. so
long as it is the record holder on the applicable
record date of shares of Marathon Common Stock
delivered to New Ashland Inc. upon such termination)
following the Acquisition Merger Effective Time all
the cash necessary to pay any dividends or other
distributions in accordance with Section 5.01(c) (ii)
(the shares of Marathon Common Stock, together with:
the cash provided to pay any dividends or
distributions with respect thereto, deposited with the
Exchange Agent being hereinafter referred to as the
"Bxchange Fund*). For the purposes of such deposit,

" Marathon shall assume that there will not be any
fractional shares of Marathon Common Stock.

(iii) <The Bxchange Agent shall, pursuant to
irrevocable instructions delivered by New Ashland Inc.
and Marathon, deliver the Marathon Common Stock
contemplated to be issued pursuant to -Section 4.03 and
this Article V out of the Exchange Fund. The Exchange
Fund shall not be used for any other purpose.
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(b) Exchange Procedures. As promptly as
reasonably practicable after the Acquisition Merger
Bffective Time, the Exchange Agent shall mail to each
holder of record of a certificate or certificates (each, a
"Certificate") that immediately prior to the Reorganization
Merger Effective Time represented outstanding shares of
Ashland Common 8tock (other than holders of Dissenters'
Shares), (i) a letter of transmittal (which shall specify
that delivery shall be effected, and risk of 1loss and title
to the Certificate or Certificates shall pass, only upon
delivery of the Cextificate or Certificates to the Exchange
Agent and shall be in such form and have such other
provisions as New Ashland Inc. and Marathon may reasonably
specify) and (ii) instructions for use in effecting the
surrender of the Certificate or Certificates in exchange
for Acquisition Merger Consideration. Upon surrender of a
Certificate or Certificates for cancelation to the Exchange
Agent or, following termination of the Exchange Fund
pursuant to Section 5.01(f), New Ashland Inc., together
. with such letter of transmittal, duly executed and
completed in accordance with the instructions thereto, and
such other documents as may reasonably be required by the
Exchange Agent or New Ashland Inc., as applicable, the
holder of such Certificate or Certificates shall be
entitled to receive in exchange therefor (i) a certificate
or certificates representing that number of whole shares of
Marathon Common Stock that such holder has the right to
receive pursuant to the provisions of Section 4.03 and this
article V, (ii) cash in lieu of fractional shares of
Marathon Common Stock that ‘such holder has the right to
receive pursuant to Section 5.01(e) and (iii) any dividends
or other distributions such holder has the right to receive .
pursuant to Section 5.01(c), and the Certificate or
. Certificates so surrendered shall forthwith be canceled.’

In the event of a transfer of ownership of Ashland Common
Stock or HoldCo Common Stock that is not. registered in the
transfer records of Ashland or HoldCo, a certificate or
certificates representing the appropriate number of shares
of Marathon Common - Stock, together with a check for cash to
be paid in lieu of fractional shares, may be issued and
‘paid to a person other than the person in whose name the
Certificate or Certificates so surrendered is registered,
if such Certificate or Certificates shall be properly
endorsed or otherwise be in proper form for transfer and
the person requesting such issuance and payment shall pay
any transfer or other Taxes required by reason of the.
issuance of shares of Marathon Common S8tock to a person
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other than the registered holder of such Certificate or
Certificates or establish to the satisfaction of New
Ashland Inc. that such Tax has been paid or is not
‘applicable. Until surrendered as contemplated by this
Section 5.01, each Certificate shall be deemed at any time
after the Acquisition Merger Effective Time to represent
only the right to receive upon such surrender Acquisition
Merger Consideration as contemplated by this Section 5.01.
No interest shall be paid or accrue omn any cash in lieu of
fractional shares or accrued and unpaid dividends or
distributions, if any, payable upon surrender of any
Certificate.

(c) Distributions with Respect to Unexchanged
Shares. (i) [Intentionally Omitted.]

(1i) No dividends or other distributions
with respect to shares of Marathon Common. Stock with a
record date on. or after the Closing Date shall be pald
to the holder of any Certificate with respect to the
shares of Marathon Common Stock issuable upon
surrender thereof, and no cash payment in lieu of
fractional shares shall be paid to any such holder
pursuant to Section 5.01(e), until the surrender of
such Certificate in-accordance with this Article V
Subject to applicable Law, following surrender of any
such Certificate, there shall be paid to the holder of
the certificate representing whole shares of Marathon
Common Stock issued in exchange therefor, without
interest, (A) at the time of such surrender, the
amount of any cash payable in lieu of a fractional
share of Marathon Common Stock to which such holder is
entitled pursuant to Section 5.01(e) and the amount of
dividends or other distributions with a record date on
.or after the Closing Date theretofore paid with
"respect to such whole shares of Marathon Common Stock
and (B) .at the appropriate payment date, the amount of
dividends or other distributions with a record date on
or after the Closing Date but prior to such surrender
and a payment date subsequent to such surrender
payable with respect to auch whole shares of Marathon
Common Stock..

~ {(d) No Further Ownership Rights in HoldCo Common
Stock. The Acquisition Merger Consideration issued (and
paid) upon conversion of any shares of HoldCo Common Stock
in accordance with the terms of this Article V shall be
deemed to have been igsued (and paid) in full satisfaction
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of all rights pertaining to such shares of HoldCo Common
Stock, and after the Acquisition Merger EBffective Time
there shall be no further registration of transfers on the
stock transfer books of the business entity surviving the
Acquisition Merger, Merger Sub, of shares of HoldCo Common
Stock that were outstanding immediately prior to the
Acquisition Merger EBffective Time. If, after the
Acquisition Merger Effective Time, any Certificates are
presented to New Ashland Inc. or the Exchange Agent for any
reason, they shall be canceled and exchanged as provided in
this Article V except as otherwise provided by applicable
Law. Unless Marathon otherwise consents, the Acquisition
Merger Consideration-shall not be issued to any person who
is an vaffiliate" of Ashland for purposes of Rule 145 under
the Securities Act of 1933, as amended (the *Securities
Act¥), on the date of the Ashland Shareholders Meeting, as
determined from representations contained in the letters of
transmittal to be delivered by former holders of shares of
Ashland Common Stock pursuant to the provisions of

Section 5.01(b) (a "Rule 145 Affiliate"), until Marathon
has received a written agreement from such Rule 145 »
Affiliate substantially in the form attached hereto as
Exhibit C; provided, however, that Marathon shall be solely
responsible for any Losses (as defined in Section 13.01(a))
of any of the Ashland Parties and their respective
affiliates and Representatives (in each case other than
such Rule 145 Affiliate) to the exterit resulting from,
arising out of, or relating to, directly or indirectly, any
refusal by Marathon to consent to the issuance of
Acquisition Merger Tonsideration to any such Rule 145
Affiliate pursuant to this sentence.

(e) No Fractional Shares. (i} No certificates
or scrip representing fractional shares of Marathon Common
. .8tock shall be issued upon the conversion of HoldCo Common

‘Stock pursuant to Section 4.03, and such fractional share

" interests shall. not entitle the owner thereof to vote or to
any rights of a holder of Marathon Common Stock. For '
purposes of this Section 5.01(e), all fractional shares to
which a single record holder would be.entitled shall be
aggregated and calculations shall be rounded to three
decimal places. Notwithstanding any other provision of
this Agreement, each holder of Certificates who otherwise
would be entitled to receive a fraction of a share of
‘Marathon Common Stock (determined after taking into account
‘all Certificates delivered by such holder). shall receive, .
in lieu. thereof cash (without interest) in an amount equal

{(3T0ORP 12430034V, $614W104/27/05--04117 p}}
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to the product of such fractional part of a share of .
Marathon Common Stock multiplied by the Fair Market Value.

(11) As promptly as practicable following -

the Acquisition Merger Effectiveé Time, thé Exchange
Agent shall determine the excess of (A) the number of
shares of Marathon Common Stock delivered to the
Bxchange Agent by Marathon pursuant to Section 5.01(a)
over (B) the aggregate number of whole shares of
Marathon Common Stock to be issued to holders of
HoldCo Common Stock pursuant to Section 5.01(b) (such
excess being herein called the "Rxcess Shares®"). Aas
promptly as practicable after such determination,
Marathon ghall deposit an amount into the Exchange
Fund equal to the product of the number of Excess
Shares multiplied by the Pair Market Value, and the
Exchange Agent shall return certificates representing
such EBxcessg Shares to Marathon.

(f) Termination of Exchange Fund. Any portion
of the Exchange Fund that remains undistributed to the
holders of Certificates for six months after the
Acquisition Merger Effective Time shall be delivered to or
in accordance with the instructions of New Ashland Inc.,
upon demand, and any holder of a Certificate who has not
theretofore complied with this Article V shall thereafter
loock only to New Ashland Inc. for payment of its claim for
Acquigition Merger Consideration and any dividends or
distributions with respect to Marathon Common Stock as
contemplated by Sectiom 5.01(c).

(g) Lost Certificates. If any Certificate shall
have been lost, stolen or destroyed, upon the making of an
affidavit of that fact by the person claiming such
Certificate to be lost, stolen or destroyed and, if

required by New Ashland Inc., the execution of an indemnity

reasonably satisfactory to New Ashland Inc. (and, if
required by New Ashland Inc., the posting by such person of
a bond in such reasonable amount as New Agshland Inc. may
direct, as indemmity) against any.claim that may be made

- against it with respect to such Certificate, the Exchange
Agent will deliver in exchange for such lost, stolen or
destroyed Certificate the applicable Acquisition Merger
Consideration with respect to the shares of HoldCo Common
Stock formerly represented thereby, and any dividends or
other distributions such holder has the right to receive in
respect thereof, pursuant to this Agreement.

{ONYCORP 13490034V 1 4614W104/27/05-~04 217 pl}
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(h) Withholding Rights. Marathon shall be
entitled to deduct and withhold from the consideration
otherwise payable pursuant to this Agreement to any holder
of Certificates and any holder of Dissenters' Shares such
amounts as may be required to be deducted and withheld by
Marathon with respect to the making of such payment under
the Code or under any provision of state, local or foreign
Tax Law. To the extent that amounts are so withheld and
paid over to the appropriate Tax Authority (as defimned in
Section 14.02), Marathon will be treated as though it
withheld an appropriate amount of the type of consideration
otherwise payable pursuant to this Agreement to any holder
of Certificates or Dissenters*' Shares, sold such
congideration for an amount of cash equal to the fair
market value of such consideration at the time of such
deemed sale and paid such cash proceeds to the appropriate
Tax Authority. Such withheld amounts shall be treated for
all purposes of this Agreement as having been paid to the
holder of the shares represented by the Certificates or
Dissenters' Shares, as the case may be, in respect of whlch
such deduction and withholding was made.

(L) No LiabiliQX: None of the Ashland Parties,
the Marathon Parties or the EBxchange Agent shall be liable
to any person in respect of any shares of Marathon Common
Stock (or dividends or distributions with respect thereto)
or cash from the Exchange Fund delivered to a public
official pursuant to any applicable abandoned property,
escheat or similar Law. If any Certificate has not been
surrendered prior to five years after the Acquisition
‘Merger Effective Time (or immediately prior to such earlier
date on which Acquisition Merger Consideration or any
dividends or distributions with respect to Marathon Common
Stock as contemplated by Section 5.01(c) in respect of such
. Certificate would otherwise escheat to or become the
property of any Governmental Entity (as defined in
Section 6.05(b))), any such shares, cash, dividends or
distributions in respect of such Certificate shall, to the
extent permitted by applicable Law, become the property of
New Ashland Inc., free and clear of all claims or interest
of any person previously entitled thereto.

(3) Investment of Bxchange Fund The Exchange
Agent shall invest any cash included in the Exchange Fund,
ag directed by New Ashland Inc., on a daily basis. any
interest and other income resulting from such investments
shall be paid to New Ashland Inc.

{ (BYCORP12490034V9 1 4624W:04/27/05-~04127 P))
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ANNEX F

(c) As of the date of this Agreement, the authorized
capital stock of New Ashland Inc. consists of 1,000 shares
of Common Stock, of which 100 shares of Common Stock have
been duly authorized and validly issued, are fully paid and
nonassessable and are owned by HoldCo free and clear of any
Lien. Immediately prior to the Conversion Merger Effective
Time, the authorized capital stock.of New Ashland Inc. will
‘consist of 200,000,000 shares of Common Stock and
30,000,000 shares of preferred stock, of which 100 shares
of Common Stock will have been duly authorized and validly
issued, fully paid and nonassessable and owned by HoldCo
free and clear of any Lien, other than any Lien

(i) pursuvant to the HoldCo Borrowing arrangements or

(ii) in favor of any Marathon Party or any of their
respective subsidiaries or affiliates.

{ {HTOOAD :12490034VP 14614W104/27/05--04117 D))
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ANNEX G

(1i) the filing with the Securities and Exchange Commission
(the °SEC") of (A) a joint registration statement on

Form S-4 (the "Ashland Form S$-4%) in connection with the
issuance by HoldCo of HoldCo Common Stock in connection
with the Reorganization Merger (the "HoldCo Share
Igsuance®) and the issuance by New Ashland Inc. of New
Ashland Inc.. Common Stock in the Conversion Merger,
followed by the distribution thereof to holders of HoldCo

' Common Stock in the Distribution (the "New Ashland Inc.

Share Issuance®},

T (IHYCORR1A4900YEVE 1 4614N104/2T/08--04 11T Pl]
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ANNEX H

(b) Ashland and New Ashland Inc. shall prepare and submit

to the NYSE or The Nasdaq Stock Market ("NASDAQ®") an .
application (or amendment thereto) for listing on the NYSE

or NASDAQ of the New Ashland Inc. Common Stock to be issued
to holders of Ashland Common Stock in the Distribution, and
shall use their reasonable best efforts to obtain, prior to
the Ashland Shareholders Meeting, approval for the listing.
of such shares, subject to official notice of issuance.

( (HYCORP13490034v9 14614H:04/27/08--04 11T 1)
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ANNEX I

"New Ashland Inc. Common Stock® means New Ashland Inc.
common stock, par value $0.01 per share, and, with respect
‘to such shares issued at and after the Conversion Merger
Effective Time, includes the associated Ashland Rights.

{ (NTOORP 12490034 V9 1 4614H104/27/05~-0%127 pI)
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ANNEX J

(111) after the Closing, the holders entitled to receive
‘HoldCo Common Stock in the Reorganization Merger shall have

the rights and remedies specified in Section 1.04(a) and
Article V only.

[ {MYOORP: 2490034 VD 14614W:04/27/05--04117 p})
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ANNEX K

(iii) a Tax Matters Agreement (as amended and restated as
of April 27, 2005 the *Tax Matters Agreement®); and

(iv) Amendment No. 2 to the MAP LLC Agreement (as defined
in Section 14.02) (the "MAP LILC Agreement Amendment" and,
together with this Agreement, the Maleic Agreement, the
‘VIOC Agreement, the Tax Matters Agreement and Amendment No.
3 dated as of April 27, 2005, to the MAP LIC Agreement, the

*Transaction Agreements®);

. {(YOORD 13490034V 14 614W: 04/27 /05-204117 p]) .- _

ASH00216



ANNEX L

(£) Closing Agreement; Private Letter Rulings; Tax
Opinions. Ashland and Marathon shall have entered into the
Closing Agreement with the IRS (which Closing Agreement
shall be in effect on the Closing Date) and, if applicable,
received the private letter rulings from the IRS referred
to in Exhibit D (the "Private Letter Rulings®),providing
"all the required agreements or rulings described in Exhibit
D and in form and substance reasonably satisfactory to each
-of the Ashland Board and the Marathon Board. Ashland and
Marathon shall have received the respective Tax Opinions,
dated as of the Closing Date, described in Exhibit D (to
the extent such Tax Opinions are required under EBxhibit D).

{ DRYCORP) 2490034 VD 14614W104/37/05-204:17 P)]
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ANNEX M

EXHIBIT D

'CIOsing Agreement/Private Letter Ruling/Tax Opinion Closing
Conditions

Structure

1. The Closing Agreement provides that the
Maleic/VIOC contribution described in Section 1.02(a), the
MAP/LOOP/LOCAP Contribution described in Section 1.02(b)
and the Reorganization Merger described in Section 1.02(c),
taken together, qualify as a reorganization under Section
.368(a) (1) (F} of the Code.

oL .2. The Closing Agreement provides that the
Capital cContribution described in Section 1.03(b) and the
. Conversion Merger described in Section 1.03(c), taken
together with the Distribution described in Section 1.04(a)
qualify as a reorganization under Section 368(a)(1)(D) of
the Code.

3. The Closing Agreement provides that the
pistribution described in Section 1.04(a) qualifies as a
distribution described in Section 355(a) of the Code and,
accordingly, no gain or loss will be recognized by (and no
amount will otherwise be included in the income of). the
shareholders of HoldCo upon the receipt of New Ashland Inc.
Common Stock pursuant to the Distribution.

4. éither:

(a) The Closing Agreement provides that the
Acquisition Merger described in Section 1.04(b) will
qualify as a reorganization under Section 368(a) (1) (A) of
the Code; or : '

(b) If the Closing Agreement does not

. provide the agreement described in paragraph 4(a) above,
Cravath, Swaine & Moore LLP delivers a written opinion to
Ashland, in form and gubgtance reasonably satisfactory to
the Ashland Board, concluding that the Acquisition Merger
described in Section 1.04(b) will qualify as a
reorganization under Section 368(a) (1) (A) of the Code; and
Miller & Chevalier Chartered delivers a written opinion to

{ {NYCORP 12690034V9 14614W104/27/05--04117 p})
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‘Marathon, in form and substance reaéonably satisfactory to
the Marathon Board, that such Acquisition Merger qualifies
as a reorganization under Section 368(a) (1) {A) of the Code.

5. The Closing Agreement provides that the
shares of New Ashland Inc. Common Stock distributed to
shareholders of HoldCo in the Distribution described in
Section 1.04(a) will not be treated as “other property",
within the meaning of Section 356(a) of the Code, received
in exchange for HoldCo stock in the Acquisition Merger.

Section 357

6. The Closing Agreement provides that the .
assumption by Marathon and/or Merger Sub of liabilities of
HoldCo in the Acquisition Merger will not be treated as
money Or other property under Section 357 of the Code.

Contingent Liabilities

7. The Closing Agreement provides that:

(a) HoldCo's basis in its shares of New
Ashland Inc. Common Stock will be reduced under Code
Section 358(d) (1) as a result of the deemed assumption by
New Ashland Inc. of the Ashland Asbestos Liabilities (as
defined in the Tax Matters Agreement) and the Ashland
Environmental Liabilities (as defined in the Tax Matters
Agreement) pursuant to the Conversion Merger either (i) by
a specified amount determined as of the Closing that will
not exceed $94,000,000 or such greater amount as .may be
acceptable to Marathon in its sole discretion or (ii) by
the estimated present value .(computed using a discount rate
of no less than seven percent, or such lower rate as is
" acceptable to Marathon in its sole discretion) of such
liabilities, determined as of the Closing: '

(b) HoldCo‘s basis in its shares of New
Ashland Inc. Common Stock will be reduced under Code.
Section 358(d) (1) as a result of the Conversion Merger by
-the estimated present value (computed using a discount rate
of no less than seven percent, or such lower rate as is
acceptable to Marathon in its sole discretion) of the
Ashland Residual Operations Liabilities (as defined in the
Tax Matters Agreement) other than the Ashland Asbestos
Liabilities and the Ashland Environmental Liabilities,
determined as of the Closing.

[{NYOORP13490034V9 14614W104/27/05-04117. p] )
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(c) The Ashland Residual Operations
Liabilities will not include potential future defense costs
of New Ashland Inc. related to the Ashland Residual
Operations Liabilities (e.q. attorneys' fees or litigation
expenses)

(d} The Ashland Residual Operations
Liabjilities will not include any portion that is reimbursed
or reasonably expected to be reimbursed by insurance.

(e) The amount of Ashland Asbestos
Liabilities and Ashland Environmental Liabilities will be
determined (net of the estimated present value of any
related insurance recoveries or defense costs) as of the
Closing and will not be subsequently redetermined.

8. The Closing Agreement provides that:

(a) HoldCo and Marathon or an affiliate of
Marathon that is the “acquiring corporation®" of HoldCo in
the Acquisition Merger within the meaning of Code Section
381(a) (such affiliate the "HoldCo Successor®) will be
entitled to deduct the Specified Liability Deductions under
Code 8ection 162(a) at the time such liabilities have
accrued and economic performance of such liabilities has
‘occurred without regard to whether such deductions exceed
the amount of Ashland Residual Operations Liabilities
determined for purposes of paragraphs (7)(a) and (b). Such
deductions shall be net of amounts reimbursed by insurance
or reasonably expected to be reimbursed by insurance.

(b) Neither HoldCo, Marathon, nor any
member of the Marathon Group (as defined in the Tax Matters
Agreement) will have income or gain as a result of New
Ashland Inc.'s receipt of insurance recoveries with respect
to the Ashland Residual Operations Liabilities to the
extent such recoveries are taken into account in
determining the amount of the deduction under paragraph
(8) (a) above.

(c) Neither New Ashland Inc. nor any member
of the New Ashland Inc. Group (as defined in the Tax
Matters Agreement) will have income or gain as a result of
New Ashland Inc.’s receipt of insurance recoveries with
respect to the Ashland Residual Operations Liabilities to
the extent such recoveries are taken into account in
determining the amount of the deduction under paragraph
(8) (2) above. '
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(d) Specified Liability Deductions will not
be limited under Code Section 382 or 384 or Treas. Reg. §
1.1502-15. )

(e) New Ashland Inc. will be entitled to
deduct the defense costs related to the Ashland Residual
Operations Liabilities to the extent such defense costs are
incurred after Closing and are otherwise deductible.

(£) Neither HoldCo, -Marathon nor any member
of the Marathon Group will realize income or gain as a
result of the accrual-or payment of the Ashland Resgidual
Operations Liabilities by New Ashland Inc. or by New
Ashland Inc.'s payment of the defense costs related to the
Ashland Residual Operations Liabilities.

Partnership
9. Bither:

(a) The Closing Agreement or a private
letter ruling issued by the IRS provides that the MAP
Partial Redemption does not constitute a disguised sale of
a partnership interest under Section 707(a) (2) (B) of the
Code; or

: (b) If the Closing Agreement or a private
letter ruling issued by the IRS does not provide the
.agreement described in paragraph 9(a) above, Cravath,
Swaine & Moore LLP delivers a written opinion to Ashland,
in form and substance reasonably satisfactory to the
Ashland Board, concluding that the MAP Partial Redemption
will not constitute a disguised sale of a partnership
interest under Section 707(a) (2) (B) of the Code; and Miller
& Chevalier Chartered delivers a written opinion to
Marathon, in form and substance reasonably satisfactory to
the Marathon Board, concluding that the MAP Partial
Redemption does not constitute a disguised sale of a
partnership interest under Section 707(a) (2) (B) of the
Code.

10. Either:
_ (a) The Closing Agreement or a private
letter ruling issued by the IRS provides that the MAP
Partial Redemption will not be treated as a sale orxr

exchange of property between Ashland and MAP under Section
751(b) of the Code;.
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(b) If the Closing Agreement or a private
letter ruling issued by the IRS does not provide the
agreement described in paragraph 10(a) above, Cravath,
Swaine & Moore LLP delivers a written opinion to Ashland,
in form and substance reasonably satisfactory to the
Ashland Board, concluding that the MAP Partial Redemption
will not constitute a sale or exchange of property between
Ashland and MAP under Section 751(b) of the Code; and
Miller & Chevalier Chartered delivers a written opinion to
Marathon, in form and substance reasonably satisfactory to
the Marathon Board, concluding that the MAP Partial
Redemption does not constitute a sale or exchange of
property between Ashland and MAP under Section 751(b) of
the Code.
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ANNEX N

Upon the terms and subject to the conditiomns set forth in
this Agreement, each of the parties shall use its
reasonable best efforts to take, or cause to be taken, all
actions, and to do, or cause to be dome, and to assist and
cooperate with the other parties in doing, all things
necessary, proper or advisable to cause the Closing to
occur on June 30, 2005 or as promptly as practicable
thereafter (in accordance with the other terms of this
Agreement, including Section 1.05 of this Agreement, which
provides that the Closing shall occur on the last business
day of a calendar month unless otherwise mutually agreed by
Ashland and Marathon), including (i) the obtaining of all
necessary actions or nonactions, waivers, consents, orders,
authorizations and approvals from Govermmental Entities and
the making of all necessary registrations, declarations and
filings (including filings with Governmental Entities, if
any) and the taking of .all reasonable steps as may be
necessary to obtain an approval or waiver from, or to avoid
an action or proceeding by, any Governmental Entity,

(1i) the obtaining of all necessary consents, approvals or
waivers from third parties, (iii) the defending of any
lawsuits or other legal proceedings, whether judicial or
administrative, challenging this Agreement or any other
Transaction Agreement or the consummation of the
Transactions, including seeking to have any stay or
temporary restraining order entered by amy court or other
Governmental Entity vacated or reversed and (iv) the
execution and delivery of any additional instruments
necessary to consummate the Transactions and to fully carry
. out the purposes of the Transaction Agreements.

{(RTOORP 12490034V 14614N:04/27/05~-04:137 pl]
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ANNEX O

Ashland or New Ashland Inc. shall bear the cost of the St.
Paul Park QQQ Project incurred after January 1, 2003 not to

exceed $9,350,000 (the "St. Paul Park QQQ -Project Payment
Amount") .

{ (MYCORP1249003 4V 14614M104/27/08~=04127 B)T
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ANNEX P

No later than May 15, 2005, Ashland shall provide to
Marathon a schedule setting forth egtimates, prepared in
good faith by Ashland in light of any communications with
the Internal Revenue Service (the "IRS*), written or
otherwise, of the Ashland Debt Obligation. Amounts based on
agssumed Closing Dates occurring on the last day of each
month from June of 2005 through September of 2005.

. ) >
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ANNEX Q

SECTION 9.17. Treatment of Aghland Affected Non-
Qualified Employee Stock Options or SARs. The Ashland
Parties shall take or cause to be taken such actions as are
necessary to provide that (i) each Ashland Affected Non-
Qualified Employee Stock Option or SAR shall become fully
vested as of the Closing and (ii) each ashland Affected
Non-Qualified Employee Stock Option or SAR and each Ashland
Non-Qualified Employee Stock Option or Ashland SAR granted
to an employee of MAP or any of its subsidiaries that is
outstanding and has vested and is exercisable but remains
unexerciged immediately prior to the Closing shall remain
exercisable until the expiration of the 90-day period
immediately following the Closing Date, in each case with
the same reduction in the exercise price therefor as shall
be applicable to Ashland Non-Qualified Employee Stock
Options or Ashland SARs granted to employees.of Ashland, as
a result of the consummation of the Transactions. The
parties hereto intend that the foregoing shall be
accomplished in a manner consistent with good faith
‘compliance with the requirements of Section 409A of the
Code. . )
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ANNEX R

(b) by either Ashland or Marathon:

(1) 4if the Transactions -are not consummated
during the period ending on September 30, 2005 (the
*Ooutside Date"), unless the failure to consummate the
Trangsactions is the result of a material breach of the -
Transaction Agreements by the party seeking to
terminate this Agreement;

[ [HYCORP 1349003479 14614%104/27/05--04317 p})
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ANNEX §

*MAP Adjustment Amount® means 38% of the Distributable Cash
of MAP (as such term is defined in the MAP LLC Agreement)
as of the close of business on the Closing Date plus 38% of
the amount of any Qualified Expenditure (as such texm is
defined in Amendment No. 1 dated as of March 17, 2004 to
the MAP LLC Agreement) actually paid by MAP on or . prior to
the Closing Date, for which MAP has not received payment
from Marathon under the Project Loan Agreement Detroit
Refinery Expansion Project dated as of March 17, 2004;
provided, however, that for purposes of this Agreement, the
existing lease with Air Products and Chemicals, Inc. dated
January 20, 2003, as amended, relating to the supply of
hydrogen to the Catlettsburg refinery and the existing
leases acquired from Ultramar Diamond Shamrock Corporation
(*ODS") in connection with the 1999 acquisition of certain
marketing and logistics assets of UDS located in the State
of Michigan shall not be treated as Ordinary Course Debt
(as such term 1ls defined in the MAP LLC Agreement) .

{{MYCORR1249003€VP 14614W104/27/05~ 04117 p])
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